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PREFACE. 


The  Fourth  Edition  of  this  work  has  been  out  of 
print  for  more  than  two  years ;  but  I  was  deterred 

4 

from  answering  the  call  for  a  new  Edition  by  the 
announcement  that  a  measure  was  in  preparation 
for  amending  and  consolidating  the  Law  of  Joint 
Stock  Companies.  The  promised  Bill  was  brought 
forward  last  year,  but  failed  to  become  law,  and 
again  I  was  reluctantly  compelled  to  defer  the 
])roduction  of  the  new  Edition.  The  last  session 
proved  more  fortunate:  the  promised  Act  was 
passed,  and  I  lose  no  time  in  the  performance  of 
the  promise  so  long  announced,  but  so  unavoidably 
deferred. 


IV  PREFACE. 

The  present  volume  is  more  than  a  new  Edition 
— it  is  a  new  Book.  The  Introductory  Treatise 
on  the  Law  and  Practice  of  Joint  Stock  Companies 
has  been  almost  entirely  re-written.  The  text  of 
the  law  itself  is  changed  in  form^  in  language, 
and  in  enactment ;  its  provisions  are  considerably 
enlarged,  and  the  notes  to  them  are,  therefore, 
for  the  most  part,  necessarily  new. 

I  had  originally  contemplated  a  formal  treatise 
on  the  Law  of  Joint  Stock  Companies ;  but  when 
the  new  Act  was  found  to  be  so  comprehensive 
a  substitute  for  all  the  law  previously  existing  on 
that  subject,  it  was  deemed  the  most  convenient 
course  on  this  occasion  to  present  the  text  of  the 
law,  with  explanatory  annotations,  and  reserve 
the  construction  of  a  formal  treatise  for  a  future 
time,  when  the  new  law  shall  have  been  settled 
by  decisions  on  its  construction — when  the  Court 
shall  have  issued  its  rules  and  orders  for  the  regu- 
lation of  the  practice  under  the  Act,  and  when 
possible  amendment  acts  may  be  required  to 
explain,  improve,  and  extend  the  principal  act. 

But  that  the  entire  of  the  existing  law  of  Joint 
Stock  Companies  may  be  placed  in  the  reader's 
hands  under  one  cover,  a  Digest  of  the  Decisions 
of  all  the  Courts  on  that  branch  of  the  law 
has  been  appended,  limiting,  however,  the  cita- 
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tions  to  the  date  of  the  statute  which  formed 
the  first  edition  of  this  work. 

An  immense  extension  of  this  law  has  been 
effected  by  the  present  act,  which  brings  all 
Joint  Stock  Companies  (with  very  few  exceptions) 
under  its  provisions;  introduces  the  novelty  of 
limitation  by  guarantee ;  and  further  extends  its 
machinery  for  winding  up  to  all  partnerships  and 
asspciations  whatever y  provided  they  consist  of  seven 
members. 

Another  new  statute,  nearly  allied  to  the  general 
Law  of  Joint  Stock  Companies,  and  which  ex- 
pressly enacts  that  the  winding-up  provisions  of 
^^  The  Companies  Act,  1862,'*  shall  be  applied  to 
the  associations  to  which  it  refers,  is  The  Industrial 
and  Provident  Societies  Act  (25  &  26  Vict.  c.  87). 
I  have,  therefore,  added  this  statute,  as  now 
forming  a  part — and  not  the  least  important  part 
— of  the  Law  of  Joint  Stock  Companies. 

In  the  Introductory  Treatise  a  variety  of  in- 
structions have  been  ventured  upon,  as  suggested 
by  experience,  for  the  formation  and  management 
of  a  Joint  Stock  Company.  These,  I  am  informed, 
were  accounted  a  useful  feature  of  the  former 
editions. 

The  contents  have  been  so  arranged  that  any 
rules  and  orders  of  Court  hereafter  issued,  or  new 
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statutes  passed,  may  be  added  to  the  volume 
^vithout  distarbance  of  the  paging*  The  Digest 
of  Decisions  has  been  printed  with  the  same  pur- 
pose, its  alphabetical  arrangement  rendering  refer- 
ence by  the  page  unnecessary ;  and  this,  too,  will 
be  supplemented  periodically,  so  that  the  latest 
law  may  always  be  found  within  the  volume  by 
those  who  choose  to  make  the  necessary  additions. 


EDWARD  W.  COX. 


1,  Euex  Courts  Temple^ 
October  1862. 
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JOINT   STOCK  COMPANIES. 


Thb  Law  of  Partnership  hitherto  has  been,  that 
each  partner  shall  be  answerable  for  the  debts  and 
contracts  of  the  other  partners,  within  the  reason- 
able scope  of  the  business  of  the  partnership. 
This  law  was  founded  upon  the  following  princi- 

Eles :  that  he  who  acts  through  an  agent  ought  to 
e  responsible  for  his  agent's  acts;  that  policy, 
as  well  as  justice,  prescrines  that  he  who  shares 
the  profit  of  an  enterprise  should  be  subject  also 
to  its  losses;  that  tnere  is  a  moral  obligation, 
which  it  is  the  duty  of  the  laws  of  a  civilized  and 
Christian  nation  to  enforce,  to  pay  debts,  perform 
contracts  and  make  reparation  for  wrongs. 

Limited  Liability  is  founded  on  the  opposite 
principle  and  is  designed  to  enable  a  man  to 
avail  himself  of  his  agent's  acts,  if  advantageous 
to  him^  and  not  to  be  responsible  for  them  if  they 
should  be  disadvantageous ;  to  speculate  for  profits 
without  being  liable  for  losses ;  to  make  contracts^ 
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incur  debts,  and  commit  wrongs,  the  law  depriving 
the  creditor,  the  contractor^  and  the  injured,  of 
his  rightful  remedy  against  the  property  or  the 
person  of  the  wrongdoer,  beyond  the  limit,  how- 
ever small,  at  which  it  may  please  him  to  de- 
termine his  own  liability.  Thus  it  practically 
enables  a  trader  to  speculate  for  the  chances  of 
indefinite  gain,  without  being  liable  for  more  than 
a  small  definite  loss. 

D^fdtion  of  Limited  Ldabiliiy. 

Limited  Liability,  which  has  now  been  adopted 
into  our  commercial  legislation,  does  not  mean,  as 
is  commonly  supposed,  the  right  to  make  with  each 
of  those  with  whom  we  deal  a  special  contract  that 
we  shall  not  be  liable  beyond  a  named  sum,  for 
such  a  condition  might  always  have  been  made 
between  persons  deaJing  together;  nor  is  it,  as 
some  imagine,  a  freedom,  hitherto  denied  to 
partners,  to  make  whatever  conditions  of  partner- 
ship they  please  as  between  themselves,  for  such 
power,  also,  has  always  existed. 

But  Limited  Liability,  as  now  established,  is  a 
privilege  given  by  the  law  to  seven  or  more  part- 
ners to  make  terms  of  partnership  among  them- 
selves that  shall  be  binding  upon  all  other  persons  y 
that  is  to  say,  it  permits  A.,  B.^  and  five  others, 
to  agree  together  that  they  will  not  pay  their  debts, 
nor  perform  their  contracts,  nor  repair  any  wrongs 
they  may  do,  beyond  a  limit  determined  by  them- 
selves, and  then,  by  public  notice  of  that  limitation, 
to  make  the  agreement  inter  $e  binding  on  third 
persons.  This  result  is  effected  by  depriving  the 
persons  dealing  with  them  of  the  right  which 
justice  demands,  and  the  laws  of   all  civilized 
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coiiiutries  hav«  hitherto  recognised,  to  recover 
debts  and  enforce  coutractSi  and  the  public  of  its 
power  to  obtain  redress  for  injuries  done. 

The  righteousness  of  such  a  law  needs  not  now 
to  be  discussed.  Much  difference  of  opinion  upon 
it  has  prevailed;  but  the  Legislature  having 
decided  upon  its  expediency,  .and  prescribed  the 
maimer  of  its  adoption,  the  duty  of  the  lawyer  and 
the  ditizen  is  to  give  his  best  assistance  towards 
aceomplishing  the  object  avowedly  sought  by 
the  advocates  of  this  law — the  encouragement  of 
speculation^  by  the  offer  of  an  unlimited  chance  of 
gain  with  only  a  limited  risk  of  loss. 

Advantages  of  Limited  Liability, 

The  advantages  thus  offered  by  Limited  Liability 
are  enormous.  Probably  few,  even  of  those  who 
have  given  some  thought  to  the  subject,  are  aware 
of  the  full  eicteut  of  the  boon  conferred  upon 
persons  who  speculate  under  its  protection,  as 
compared  with  persons  not  so  privileged.  So 
great  is  it,  indeed,  that  it  is  difficult  fpr  individual 
traders,  saddled  with  liability  to  pay  their  debts. 
perform  their  contracts  and  make  reparation  for 
their  wrongs,  to  compete  with  rivals  who  can 
trade  without  such  liabilities. 

The  advantages  to  be  enjoyed  by  reason  of 
Limited  Liability  may  be  thus  enumerated. 

You  are  permitted  to  incur  debts  without  limit, 
but  to  prescribe  your  own  limit  for  payment  of 
them.  You  may  invest  20/.,  and  trade  to  the 
amount  of  250,0007. ;  if  you  succeed,  your  profits 
will  be  enormous;  if  you  fail,  you  can  lose  only 
jioav  20/. ;  the  rest  of  the  loss  must  fall  upon  your 
creditors.    You  are  placed  by  this  law  in  the 
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advantageous  position  of  a  man  who  has  every- 
thing  to  gain  and  nothing  to  lose.      It  is  obvious 
wisdom^  in  any  game  of  chance  or  skill,  where  the 
sum  staked  by  you  is  limited,   but  the  sum  for 
which  you  play   is   unlimited,   to  play   for  the 
highest  stake  upon  the  table.     Limited  Liability 
places  you  precisely   in   this  desirable  position. 
You  cannot  lose  more  than  your  20/.,  while  it  is 
open  to  you  to  speculate  for  1,000/.,  or  for  I00,000i 
The  reason  why  prudent   persons   have   not   so 
speculated  hitherto  has  been  their  consciousness 
that  they  must  stake,  not  merely  the  20/.  they  lay 
down,  but  also  an  amount  equal  at  least  to  the 
sum  played  for.     Released  by  the  law  from  that 
liability,  and  your  loss  limited  to  your  small  stake, 
you  have  no  longer  need  for  caution,  and  not  only 
may   you   safely   speculate  without    limit,    but, 
according  to  the  well-known  doctrine  of  chances, 
it  will  be  the  most  prudent  course  for  you  to  do  so. 
Again,  it  seems  not  to  be  generally  understood 
that  by  Limited  Liability  you  enjoy  another  pri- 
vilege, greater  even  than  that  of  speculating  for 
unlimited  profits  with  liability  only  for  limited 
loss.     As  you  are  not  liable  for  debts  beyond  your 
20/.,  so  you  are  equally  exempt  from  performance 
of  inconvenient  contracts.     Hitherto,  if  you  had 
made  a  contract  of  any  kind,  performance  of  it 
might  have  been  enforced,  however  inconvenient 
to  you.     If,  for  instance,  you  had  contracted  to 
take  a  thousand   quarters   of  wheat   on   a  day 
named,  at  a  price  named;    as   the  law  was  for 
partners,   and  is  still  for  individuals,  you  were 
obliged   to  take   the   wheat   on   the    day,   even 
although  it  had  then  so  fallen  in  price  that  you 
must  lose  500/.  by  your  bargain.     The  same  obli- 
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Sation  to  abide  by  his  bargain  was  imposed  upon 
le  seller.  If  the  wheat  nad  risen  in  price,  still 
he  was  bound  to  deliver  to  you,  though  at  a  loss  to 
himself  of  500/.  But,  with  Limited  Liability,  you 
are  enabled  to  refuse  to  perform  your  contract, 
if  the  price  has  fallen,  while  the  person  with  whom 
you  deal,not  being  equally  privileged  with  yourself, 
will  be  compelled  to  perform  his  contract,  if  it 
should  be  for  your  advantage  to  enforce  it.  This 
privilege  to  enforce  advantageous  contracts,  with- 
out being  liable  to  perform  disadvantageous  con- 
tracts, gives  to  Limited  Liability  partnerships  an 
incomparable  superiority  over  individual  traders, 
and  will  continue  to  do  so  until  all  are  put  upon 
an  equal  footing  by  the  extension  of  the  same 
great  privilege  to  individuals  as  partners  now 
enjoy. 

It  is  the  like  with  other  liabilities  to  which 
individuals  are  now  subject,  but  from  which  part- 
nerships with  Limited  Liability  are  exempt. 
There  is  a  large  class  of  liabilities,  known  to 
the  law  as  wrongs^  which  in  the  course  of  business 
are  often  done  accidentally,  but  for  which  the 
law,  nevertheless,  makes  the  doer  answerable  in 
damages,  such  as  a  stage-coach  killing  a  passenger, 
a  ship  running  down  another  ship,  undermining 
a  house,  and  so  forth.  For  none  of  these  acts 
is  a  Limited  Liability  Company  responsible  be- 
yond the  amount  of  its  shares  subscnbed,  and  if 
those  shares  are  paid  up,  nothing,  not  even  costs, 
can  be  recovered  by  the  person  wronged  if  an 
action  be  brought;  but,  practically,  no  person 
will  bring  an  action  against  a  Company  from  which 
he  can  recover  nothing. 

Many  other  special  advantages  and  immunities 
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flowing  from  the  privilege  of  Limited  Liability 
might  be  enumerated^  but  they  will  readily  occar 
to  every  reader.  The&e,  however,  will  suffice  to 
convey  to  persons  unacquainted  with  this  new 
principle  and  its  application  some  conception  of 
the  extent  to  which  it  is  capable  of  being  enjoyed. 

The  new  Act, 

The  new  Act  is  designed  to  consolidate  the 
entire  Law  of  Joint  Stock  Companies,  and  to 
regulate  their  constitution,  government,  and 
winding-up. 

It  comes  into  operation  on  the  2nd  of  November 
next,  with  this  exception,  that  existing  Companies, 
not  already  registered  under  the  Joint  Stock 
Companies  Act,  1856,  or  excepted  from  this  act, 
are  required  to  register  themselves  under  the  pro- 
visions of  this  act  before  the  2nd  of  Novemoer, 
1862* 

Hitherto,  Insurance  Companies  have  been  ex- 
cepted from  the  privileges  of  Limited  Liability. 
This  exception  is  now  removed,  and  all  Companies 
may  henceforth  avail  themselves  of  the  great  pri- 
vilege of  exemption  from  responsibility  for  their 
debts,  contracts,  and  wrongs. 

Henceforth  no  Company,  Association^  or  Part- 
nership consisting  of  more  than  ten  persons  may 
be  formed  for  the  purposes  of  banking,  or  of  more 
than  twenty  persons  for  the  purpose  of  '^  carrying 
on  any  other  business  that  nas  for  its  object  the 
acquisition  of  gain,"  unless  incorporated  under  this 
act :  (sect.  4.) 

Excepting  only— 

L  Companies  formed  under  Act  of  Parliament. 
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Its  Operatioxi  on  agisting  Oompanies. 

2.  Companies  constituted  by  Letters  Patent. 

3.  Companies  for    working   mines  within  the 

jurisdiction  of  the  Stannaries. 

These  three  classes  of  Companies  may  continue 
under  their  existing  constitution ;  so  that  this  act 
does  not  nacessanly  affect  Railway  Companies 
or  Partnerships  on  what  is  called  the  Cost-book 
principle  t  (sect.  4.) 

This  act  governs— 

I.  Companies  already  existing. 
II.  Companies  hereafter  to  be  formed. 

It  will  be  more  convenient  to  treat  of  each 
separately. 

Its  Operation  on  existing  Companies. 

Section  181  thus  defines  an  existing  Company 
required  to  register  nnder  its  provisions : 

181.  For  the  purposes  of  this  part  of  this  act,  so  far  as 
the  same  relates  to  the  description  of  Companies  empowered 
to  register  as  Companies  limited  by  shares,  a  Joint  tStock 
Company  shall  be  deemed  to  be  a  Company  having  a  per- 
manent paid-up  or  nominal  capital  of  fixed  amount,  divided 
into  shares,  also  of  fixed  amount,  or  held  and  tmnsferable 
as  stock,  or  divided  and  held  partly  in  one  way  and  partly 
in  the  other,  and  formed  on  the  principle  of  having  for  its 
nembers  the  holders  of  shares  in  such  capital,  or  the 
holders  of  such  stock,  and  no  other  persons;  and  such 
Company  when  registered  with  Limited  liability  under  this 
act  shall  be  deemed  to  be  a  Company  limited  by  shares. 

And  an  Insurance  Company  is  thus  defined  by 
sect.  3. 

3.  For  the  purposes  of  this  act  a  Company  that  carries  on 
the  business  of  insurance  in  common  with  any  other  busi- 
ness or  businesses  shall  be  deemed  to  be  an  Insuxance 
Company. 
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All  existing  Companies  may  be  thus  classified : 

I.  Companies  ori^nally  registered  under  the 
Joint  Stock  Companies  Kegistration  Act 
(7  &  8  Vict.  c.  110),  and  afterwards  re- 
registered^ but  not  formed,  under  the  Joint 
Stock  Companies  Act  of  1856. 

II.  Companies  formed  and  registered  under  the 
Limited  Liability  Act  of  1855,  and  the 
Joint  Stock  Companies  Act,  1856. 

III.  Banking  Companies. 

I  v.  Companies  established  by  Act  of  Parliament, 
Letters  Patent,  or  Boyal  Charter. 

y.  Insurance  Companies. 

I.  Existing   Companies   registered  but  not  formed 
under  ttie  Joint  Stock  Companies  Act,  1856. 

The  177th  section  thus  enacts: 

177.  This  act  shall  apply  to  Companies  ref^istered  but  not 
formed  under  the  said  Joint  Stock  Companies  Acts  or  any 
of  them  in  the  same  manner  as  it  u  hereinafter  declared  to 
apply  to  Companies  registered  but  not  formed  under  this 
act,  with  this  qualification,  that  wherever  reference  is  made 
expressly  or  impliedly  to  the  date  of  registration,  such  date 
shall  be  deemed  to  refer  to  the  date  at  which  such  Com- 

ganies  were  respectively  registered  under  the  said  Joint 
tock  Companies  Acts  or  any  of  them. 

The  reference  in  the  above  section  is  to 
sect.  180,  which  describes  the  existing  Companies 
capable  of  being  registered  under  this  act. 

180.^  With  the  above  exceptions,  and  subject  to  the 
foregoing  regulations,  every  Company  existing  at  the  time 
of  the  commencement  of  this  act,  including  any  Company 
registered  under  the  said  Joint  Stock  Companies  Acts,  oon- 
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flistinf?  of  seven  or  more  membersy  and  any  Companj 
hereafter  formed  in  pursuance  of  any  Act  of  Parliament 
other  than  this  act,  or  of  Letters  Patent,  or  being  a  Com- 
pany engaged  in  working  mines  within  and  subject  to  the 
jurisdiction  of  the  Stannaries,  or  being  otherwise  duly  con- 
stituted by  law,  and  consisting  of  seven  or  more  members, 
may  at  any  time  hereafter  register  itself  under  this  act  as  an 
Unlimited  Company,  or  a  Company  limited  by  shares,  or  a 
Company  limited  by  guarantee ;  and  no  such  registration 
shall  be  invalid  by  reason  that  it  has  taken  place  with  a 
view  to  the  Company  being  wound  up. 

It  is  expressly  provided  that  no  Company  in 
which  the  liability  of  all  the  members  is  already 
limited  by  Act  of  Parliament  or  Letters  Patent, 
shall  register  under  this  act  as  an  unlimited 
Company,  or  as  a  Company  limited  by  guarantee, 
and  no  Company  is  to  register  in  pursuance  of  this 
act  unless  with  the  assent  of  a  majority  of  its 
members  at  a  general  meeting  summoned  for  the 

1)urpose,  and  if  it  is  designed  to  register  as  a 
imited  Company,  such  majority  must  be  of  not 
less  than  three-fourths  of  the  members  present,  or 
voting  by  proxy:  (sect.  179.) 

If  the  Company  purposes  to  register  as  a 
Company  limited  by  guarantee,  such  assent  must 
be  accompanied  by  a  resolution  declaring  that 
each  member  undertakes  to  contribute  to  the 
assets  of  the  Company,  in  case  it  should  be  wound 
up,  such  sum  as  may  be  agreed  upon:  (sect.  179.) 

The  effect  of  this  will  be,  that  a  Company  in 
difficulties  and  contemplating  a  winding-up  and 
its  consequences  in  icnlimited  calls,  may  resolve  to 
limit  the  liability  of  its  members  to  a  fraction 
only  of  that  which  might  be  claimed  from  them 
in  their  former  character,  and  so  the  members 
may   evade   their  responsibility,  notwithstanding 

B  8 


10  LAW   AND  PRACTICE  OF 


"Bhristing  Companies. 


the  proviso  that  they  shall  remain  liable  for  debts 
incnrred  before  the  change,  and  for  the  costs  of  a 
winding-up.  The  simple  and  ready  mode  of 
escape  thus  kindly  provided  for  them  will  be  to 
pay  off  the  liabilities  to  which  there  is  no  limit 
with  the  moneys  borrowed  or  goods  obtained 
after  the  liability  becomes  limited. 

II.  Companies  formed  and  registered  under  the 
Limited  Liability  Act  of  1855  and  the  Joint 
Stock  Companies  Act,  1856. 

By  section  176  this  act  is  made  to  apply  to 
Sttch  Companies,  and  in  the  same  manner,  in  the 
case  of  a  Limited  Company^  as  if  it  had  been 
formed  and  r^stered  under  this  act  as  a  Com- 
pany limited  by  shares,  and  in  case  of  a  Com- 
pany not  limited,  as  if  it  had  been  formed  and 
registered  as  an  unlimited  jCompany  under  this 
act 

176.  Subject  as  hereinafter  mentioned,  this  act,  with 
the  exception  of  Table  A.  in  the  first  schedule,  shall  apply 
to  Companks  formed  and  registered  under  the  said  Joint 
Stock  Companies  Acts,  or  any  of  them^  in  the  same  manner 
in  the  case  of  a  Limited  Company  as  if  such  Company  had 
been  formed  and  registered  under  this  act  as  a  Uompai^ 
limited  by  shares,  and  in  the  case  of  a  Company  other  than 
a  Limited  Company  as  if  such  Company  had  been  formed 
and  registered  as  an  Unlimited  Company  under  this  act, 
with  tliis  qualification,  that  wherever  reference  is  made 
expressly  or  impliedly  to  the  date  of  registration,  such  date 
shall  be  deemed  to  refer  to  the  date  at  which  such  Com- 
panies were  respectively  registered  under  the  said  Joint 
etock  Companies  Acts  or  any  of  them,  and  the  power  of 
altering  regulations  by  special  resolution  given  by  this  act 
shall,  in  the  case  of  any  Company  formed  and  registered 
under  the  said  Joint  Stock  Companies  Acts  or  any  of  them, 
^tead  to  altering  any  ptevisions  oontaiiled  in  the  table 
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marked  B.  Annexed  to  "  The  Joint  Stock  Companies  Aet, 
1866,*^  and  shall  also  in  the  case  of  an  Unlimited  Company 
formed  and  registered  as  last  aforesaid  extend  -to  altering  any 
regulations  relating  to  the  amount  of  capital  or  its  distribu- 
tion into  shares,  notwithstanding  such  regulations  are  con- 
tained in  the  Memorandum  of  Atsooiation. 

IIL  Banking  Companies* 

Existing  Banking  Companies  may  register  with 
or  without  Limited  Liability.  But  if  with  Limited 
Liability^  at  least  thirty  days  before  obtaining  the 
certificate  of  registration^  a  notice  of  the  inten- 
tion so  to  register  must  be  given  to  every  person 
and  partnership  firm  having  a  banking  account 
with  the  Company,  either  by  delivery  of  the 
notice  to  such  person  or  firm,  or  leaving  it  at  his 
or  its  place  of  address,  or  addressing  it  by  the  post 
to  such  place  of  address.  The  consequence  of 
failure  to  give  such  notice  to  its  customers  wiH 
be  that  the  protection  of  Limited  Liability  a« 
respects  such  customer  will  ha^e  no  effect :  (sect. 
1S8.) 

It  is  also  enacted,  by  section  182>  that  no 
Banking  Company  claiming  to  issue  notes  in  the 
United  Kingdom  shall  be  entitLsd  to  Limited 
Liability  in  refi^ct  of  such  issue^  but  shall  ^on<- 
tinue  subject  to  Unlimited  Liability  in  respect 
ihereof,  and  if  necessary^  the  assets  shall  be.  mar- 
shalled for  the  benefit  of  the  general  creditors, 
and  the  members  shall  be  liable  for  the  whde 
amount  of  the  issue,  in  addition  to  the  sum  for 
which  they  would  be  liable  as  members  of  a 
Limited  Company. 
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IV.   Companies  established  by  Act  of  Parliament^ 
Letters  Patent^  or  Royal  Charter. 

Sect.  179  enacts — 

let.  That  no  Company  having  the  liability  of 
its  members  limited  by  Act  of  Parliament  or 
Letters  Patent,  and  not  being  a  Joint  Stock  Com' 
pany  as  thereinafter  defined^  shall  register  under 
the  general  provisions  of  the  act,  although  it  mav 
do  so  merely  for  the  purpose  of  being  wound- 
up under  the  provisions  of  sect.  199  and  fol- 
lowing sections. 

And  the  definition  of  a  Joint  Stock  Company 
here  referred  to  is  found  in  section  181,  and  runs 
thus : — ^*  A  Joint  Stock  Company  shall  be  deemed 
to  be  a  Company  having  a  permanent  paid  up 
or  nominal  capital  of  fixed  amount,  divided  into 
shares,  also  of  fixed  amount,  or  held  and  transfer- 
able as  stock,  or  divided  and  held  partly  in  one 
way  and  partly  in  the  other,  and  formed  on  the 
principle  of  having  for  its  members  the  holders  of 
shares  in  such  capital,  or  the  holders  of  such 
stock,  and  no  other  persons." 

2nd.  No  existing  Company  having  the  liability 
of  its  members  limited  by  Act  of  Parliament  or 
by  Letters  Patent  shall  res^ister  under  this  act 
(except  for  the  purpose  of  being  wound-up),  as  an 
Unlimited  Company,  or  as  a  Company  limited  by 
guarantee:  (sect.  179.) 

This  applies  to  Companies  already  having  their 
liability  limited  by  private  Act  of  Parliament  or 
by  Letters  Patent,  by  which  that  liability  is 
defined.  But  it  will  be  observed  that  the  restric- 
tion is  not  general ;  such  a  Company  is  prohibited 
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only  from  registering  under  this  act  as  an  Un- 
limited Company,  or  as  a  Company  limited  by 
guarantee.  It  is  not  forbidden  to  register  as  a 
Limited  Company,  nor  is  there  any  provision  that 
the  Company  shall  adopt  the  same  limit  of  liability 
as  is  given  to  it  by  its  Act  of  Parliament  or 
Letters  Patent.  There  appears  to  be  no  obstacle 
to  registration  under  this  act  with  any  limita- 
tion of  liability  the  Company  pleases,  and  thus 
defeating  the  provisions  of  its  own  constitution  in 
that  respect.  Probably,  it  was  not  designed  that 
such  a  power  should  be  given  to  Railway  Com- 
panies, for  instance ;  but  we  can  find  nothing  that 
can  be  construed  to  restrain  it. 

3rd.  No  Company  not  a  Joint  Stock  Company 
(as  above  defined),  may  register  under  this  act 
as  a  Company  limited  by  shares:  (sect.  179.) 

But  may  not  such  a  Company  register  as  a 
Company  limited  by  fftuirantee,  defined  by  sect.  9 
to  be  **  a  Company  formed  on  the  principle  of 
having  the  liability  of  its  members  limited  to  such 
amount  as  the  members  respectively  undertake  to 
contribute  to  the  assets  of  the  Company  in  the 
event  of  the  same  being  wound-up^"  a  definition 
that  does  not  necessarily  imply  that  such  a  Com- 
pany shall  be  formed  by  shares.  On  the  contrary^ 
it  was  probably  designed  for  Companies  not  so 
formed,  or  rather  for  private  partnerships,  and  it 
appears  to  us  that  any  existing  Company  or  part- 
nership of  seven  or  more  partners  may,  notwith- 
fltanding  the  above  prohibition  to  register  as  a 
Company  limited  by  shares,  register  and  obtain  all 
the  privileges  and  immunities  of  this  act  as  a 
Company  limited  by  guarantee. 
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Y.  Insurance  Companies. 

Hitherto;  Insurance  Companies  have  been  e)s 

fressly  excited  from  the  privilege  of  Limited 
iiability.  That  great  immunity  from  obligation 
to  repay  the  premiums  they  may  receive  is  now 
extended  to  them^  and  it  will  be  competent  not 
only  for  all  future  Insurance  Companies  to  be 
formed  with  Limited  Liability,  but  for  all  existing 
Insurance  Companies  to  register  themselves  under 
this  Act  and  take  to  themselves  the  privilege  of 
limiting  their  own  liability. 

But,  unless  it  is  intended  to  adopt  Limited 
Liability  or  Liability  Limited  by  Guarantee, 
there  is  no  need  for  an  existing  Insurance 
Company  to  register  under  this  act,  if  it  be  a 
Company  already  registered  under  the  former 
Joint  Stock  Companies  Acts,  for  sect.  176  enacts 
that  this  act  **  shall  apply  to  Companies  formed  and 
registered  under  the  said  Joint  Stock  Companies 
Acts,  or  any  of  them,  in  the  same  manner,  in 
tlie  oase  of  a  Limited  Company,  as  if  such  Com- 
pany had  been  formed  and  registered  under  this 
act  as  a  Company  limited  by  shares,  and  in  the 
-case  of  a  Company  other  than  a  Limited  Company, 
as  if  such  Company  had  been  formed  and  regis- 
tered as  an  unlimited  Company  under  this  act." 

What  existing  Compames  may  register. 

The  practical  result  of  these  provisions  appeans 
to  be — 

1st.  That  no  existing  Company  formed  by  Act 
of  Parliament  or  Letters  Patent,   by  which  its 
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liability  is  limited,  not  being  a  Joint  Stock  Com* 
panjfj  can  register  under  this  act. 

2nd.  That  an  existing  Joint  Stock  ObtAlpoSBtfy 
although  so  formed,  and  having  its  liability  so 
limited,  maiy  register  under  this  act^  though  not 
a*s  an  unlimited  Company,  or  as  a  Company 
limited  by  guarantee ;  but  there  appe&rs  to  be  no 
good  reiwoti  why  it  should  not  register  mi  a 
Limited  Company,  setting  its  own  Kmit  of 
liability,  without  reference  to  the  limit  provided 
by  its  Private  Act  or  Letters  Patent. 

All  the  Railway  Companies  will  come  umdar 
this  provision. 

3rd.  An  existing  Company,  not  being  ft  Joitit 
Stock  Company,  may  re^ster  as'  a  vompatiy 
limited  by  shares.  But  it  is  not  prohibited  from 
registering  as  a  Company  Kmited  by  guarantee^  so 
that  the  object  can  be  obtained  quite  as  effec- 
tually. 

4th.  Existing  Banking  Companies  may  iregisteir 
with  Limited  Liability,  or  as  a  Company  limiited 
by  guarantee. 

5th.  Existing  Insurance  Companies  must  regis- 
ter, and  may  do  so  with  Limited  Liability,  or  as  a 
Company  limited  by  guarantee. 

Lastly^  all  existing  Joint  Stock  Companies, 
that  is  to  say,  all  Companies  *'  having  a  perma- 
nent paid-up  or  nominal  capital  of  fixed  amount^ 
divided  into  shares,  also  of  fixed  amount,  or  held 
and  ttansfeiiable  as  stock,  or  divided  and  held 
partly  in  one  way  and  partl^p'  in  the  other,  and 
formed  on  the  principle  of  having  for  its  members 
the  holders  of  shares  in   such   capital,   or   the 
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holders  of  sach  stock,  and  no  other  persons  " 
(sect.  181),  will  henceforth  come  under  the  pro- 
visions of  this  act. 

Except — 

Ist'.Companies  formed  by  Act  of  Parliament. 

2nd.  Companies  formed  by  Letters  Patent. 

3rd.  Companies  engaged  in  mining  within  the 
jurisdiction  of  the  Stannaries. 

And  any  of  these  mat/^  subject  to  the  foregoing 
exceptions,  and  on  the  conditions  above  stated, 
and  on  compliance  with  the  provisions  subse- 
quently set  forth,  register  under  this  act,  either 
as  an  Unlimited  Company,  or  a  Company  limited 
by  shares,  or  as  a  Company  limited  by  guarantee. 

What  is  to  be  done  by  existing  Companies  for  the 
purpose  of  Registration. 

The  existing  Joint  Stock  Companies  who 
register  under  this  act  must,  in  the  first  place^ 
deUver  to  the  registrar  the  following  documents — 

(1 .)  A  list  showing  the  names,  addresses,  and  occupations 
of  all  persons  who  on  a  day  named  in  such  list, 
and  not  being  more  than  six  clear  days  before  the 
day  of  registration,  were  members  of  such  Com- 
pany, with  the  addition  of  the  shares  held  by  such 
persons  respectively,  distinguishing,  in  cases  where 
such  shares  are  numbered,  each  share  by  its 
number : 

(2.)  A  copy  of  any  Act  of  Parliament,  Royal  Charter, 
Letters  Patent,  Deed  of  Settlement,  Contract  of 
Copartnery,  Cost  Book  Regulations,  or  other 
instrument  constituting  or  regulating  the  Com- 
pany: 

(3.)  If  any  such  Joint  Stock  Company  is  intended  to  be 
registered  as  a  Limited  Company,  the  above  list 
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and  copy  Bball  be  accompanied  by  a  statement 
specifying  tbe  following  particulars ;  that  is  to  say. 

The  nominal  capital  of  the  Company  and  the 
number  of  shares  into  which  it  is  divided : 

The  number  of  shares  taken  and  the  amount 
paid  on  each  share : 

The  name  of  the  Company,  with  the  addition 
of  the  word  *'  Limited  as  the  last  word 
thereof: 

With  the  addition,  in  the  case  of  a  Company 
intended  to  be  registered  as  a  Company 
limited  by  guarantee,  of  the  resolution  de- 
claring the  amount  of  the  guarantee. 

And  a  Company  not  being  a  Joint  Stock  Com- 
pany registering  under  this  act  must  deliver  to 
the  registrar  a  list,  showing  the  names,  addresses 
and  occupations  of  the  directors,  or  other  mana- 

fers  of  the  Company ;  also  a  copy  of  any  Act  of 
Parliament,  Letters  JPatent,  Deed  of  Settlement, 
Contract  of  Copartnery,  Cost  Book  Kegula- 
tions,  or  other  instrument  constituting  or  regu- 
lating the  Company,  with  the  addition  in  the  case 
of  a  Company  to  be  limited  by  guarantee  of  the 
resolution  declaring  the  amount  of  guarantee : 
(sect.  184.) 

If  the  whole  or  any  part  of  the  capital  of  such 
a  Company  has  been  converted  into  stock,  there 
must  DC  given  to  the  registrar,  instead  of  a 
statement  of  shares,  a  statement  of  the  amount  of 
^tock,  and  the  names  of  the  persons  who  were 
holders  of  it^  on  some  day  to  be  then  named, 
not  being  more  than  six  clear  days  before  the 
day  of  registration :  (sect.  185.) 

And  all  these  documents  are  to  be  verified  by  a 
declaration  of  the  directors,  or  any  two  of  them. 
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or  any  two  other  principal  officers  of  the  Company ; 
<8ect.  186.) 

The  Registrar  may  require  evidence  to  satisfy 
himself  if  the  Company  seeking  registration  is  a 
Joint  Stock  Company :  (sect.  187.) 

No  fees  are  to  be  charged  for  such  registration 
by  an  existing  Company  unless  it  changes  its 
character^  and  having  been  before  unlimited^ 
registers  as  a  Limited  Company  or  otherwise: 
(sect.  189.) 

If  it  is  desired  to  register  with  Limited  Lia- 
bility^ the  Company  is  empowered  to  change  its 
name  for  that  purpose  by  the  addition  of  the 
word  "limited"  to  that  name:  (sect.  189.)^ 

On  these  conditions  being  complied  with^  the 
Company  is  to  have  a  certificate  of  registration 
under  this  act>  which  is  to  be  conclusive  evidence 
that  all  has  been  rightly  done,  the  requisitions 
for  registration  complied  with,  and  that  the 
-Company  is  authorised  to  be  so  registered  as 
a  Limited  or  Unlimited  Company,  as  the  case 
may  be,  and  the  date  of  incorporation  mentioned 
in  the  certificate  is  to  be  deemed  the  date  at 
which  the  Company  was  incorporated  under  thia 
act:  (sects.  191,  192.) 

The  property  of  the  Company,  real  and  per- 
sonal, including  obligations  and  things  in  action 
belonging  to  or  vested  in  the  Company  at  the 
date  of  its  registration  under  this  act,  are  to  be 
thereby  transferred  to  the  new  Incorporation  for 
all  the  estate  and  interest  of  the  Company  therein 
(sect.  192).  But  it  is  expressly  provided,  by  seo- 
tiou  194,  that  registration  under  this  act  is  not 
to  affect  obligations,  debts,  or  contracts  pre- 
viously incurred;  all  pending  actions,  snits  awl 
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legal  proceedings  commenced  against  the  Com- 
pany, or  the  public  oflScer,  or  any  member  thereof, 
may  be  contmued  as  before,  and  as  if  this  regis- 
tration had  not  taken  place.  But  there  is  this 
important  further  provision,  that,  after  registra- 
tion, execution  is  not  to  issue  against  any  indi- 
vidual member  of  the  Company  for  a  jud^ent 
previously  obtained  against  the  Company ;  but  if 
there  is  no  property  of  the  Company  that  can 
be  taken,  sufficient  to  satisfy  such  juagment,  an 
order  is  to  be  had  for  winding  it  up:  (sect.  195.) 

When  a  Company  is  so  registered,  all  the  pro- 
visions contained  in  any  Act  of  Parliament,  Deed 
of  Settlement,  Contract  of  Copartnery,  Cost- 
book  Regulations,  Letters  Patent,  or  other  instru- 
ineUt  constituting  or  regulating  the  Company, 
:al*e  to  be  deemed  to  be  its  conditions  and  regula- 
tions, in  the  same  manner  and  with  the  same 
incidents  as  if  they  were  contained  in  a  registered 
Memorandum  and  Articles  of  Association,  and 
all  the  provisions  of  this  act  are  to  apply  to  the 
Company,  its  members  and  contributories,  and  all 
dealing  with  it,  in  the  same  manner  in  all 
respects  as  if  it  had  been  formed  under  this  act, 
isubject  to  the  following  provisions:  (sect.  196.) 

(1.)  That  Table  A.  in  the  first  schedule  to  this  act  shaU 
not»  unless  adopted  by  special  resolution,  apply  to 
any  Company  registered  under  this  act  in  pur- 
suance of  this  part  thereof : 

(2.)  That  the  provisions  of  this  act  relating  to  the  num- 
bering of  shares  shall  not  apply  to  any  Joint  Stock 
Company  whose  shares  are  not  numbered : 

^3.)  That  no  Company  shall  have  power  to  alter  any  pro- 
vision contained  in  any  Act  of  Parliament  mating 
to  the  Company : 
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(4.)  That  no  Company  shall  have  power,  without  the 
sanction  of  the  Board  of  Trade,  to  alter  any  pro- 
vision contained  in  any  Letters  Patent  relating  to 
the  Company : 

{5.)  That  in  the  event  of  the  Company  being  wound  up, 
every  person  shall  be  a  contributory,  in  respect  of 
the  debts  and  liabilities  of  the  Company  contracted 
prior  to  registration,  who  is  liable,  at  law  or  in 
equity,  to  pay  or  contribute  to  the  payment  of  any 
debt  or  liability  of  the  Company  contracted  prior 
to  registration,  or  to  pay  or  contribute  to  the 
payment  of  any  sum  for  the  adjustment  of  the 
rights  of  the  members  amon^jst  themselves  in 
respect  of  any  such  debt  or  liability ;  or  to  pay  or 
contribute  to  the  payment  of  the  costs,  charges, 
and  expenses  of  winding  up  the  Company,  so  hn 
as  relates  to  such  debts  or  liabilities  as  aforesaid  ; 
and  every  such  contributory  shall  be  liable  to  con- 
tribute to  the  assets  of  the  Company,  in  the 
course  of  the  winding  up,  all  sums  due  from  him 
in  respect  of  any  such  liability  as  aforesaid ;  and 
in  the  event  of  the  death,  bankruptcy,  or  insol- 
vency of  any  such  contributory  as  last  aforesaid, 
or  marriage  of  any  such  contributory  being  a 
female,  the  provisions  hereinbefore  contained  with 
respect  to  tne  representatives,  heirs,  and  devisees 
of  deceased  contributories,  and  with  reference  to 
the  assignees  of  bankrupt  or  insolvent  contribu- 
tories, and  to  the  husbands  of  married  contribu- 
tories, shall  apply: 

<i(6.)  That  nothing  herein  contained  shall  authorise  any 
Company  to  alter  any  such  provisions  contained 
in  any  Deed  of  Settlement,  Contract  of  Copartnery, 
Cost  Book  Regulations,  Letters  Patent,  or  other 
instrument  constituting  or  regulating  the  Com- 

Eany,  as  would,  if  such  Company  had  originally 
een  formed  under  this  act,  have  been  containea 
in  the  Memorandum  of  Association,  and  are  not 
authorised  to  be  altered  by  this  act : 

But  these  provisions  are  not  to  derogate  from 
:an7  power  of  altering  its  constitution  or  regula- 
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tions  which  may  be  vested  in  such  Company  by 
yirtue  of  the  Act  of  Parliament,  Deed  oi  Settle- 
ment, or  other  instrument  constituting  and  regu- 
lating it :  (sect.  196.) 

But  no  existing  Company  not  required  by  the 
act  to  register  under  its  provision^  is  to  do  so 
without  the  assent  of  a  majority  of  such  of  it& 
members  as  may  be  personally  or  by  proxy 
present  at  a  general  meeting  csJled  for  the  pur- 
pose. 

And  if  a  Company  not  having  the  liability  of 
its  members  limited  by  Acts  of  Parliament  or 
Letters  Patent  is  about  to  register  as  a  Limited 
Company,  that  majority  must  consist  of  not  less 
than  thre&'fourths  of  the  members  present  person- 
ally or  by  proxy:  (sect.  179.) 

And  if  it  is  intended  to  register  as  a  Company 
limited  by  guarantee,  such  assent  is  to  be  ac- 
companied by  a  resolution  declaring  that  each 
member  undertakes  to  contribute  to  the  assets  of 
the  Company,  in  the  event  of  the  same  being 
wound  up  during  the  time  that  he  is  a  member, 
or  within  one  year  afterwards,  for  payment  of  the 
debts  and  liabilities  of  the  Company,  contracted 
before  the  time  at  which  he  ceased  to  be  a 
member,  and  for  the  costs  and  expenses  of 
winding-up  the  Company,  such  amount  as  may 
be  required,  not  exceeding  a  specified  amount; 
(sect.  179.) 

What  new  Companies  may  be  formed  under  the 

new  Law, 

The  act  of  1856  introduced  another  novelty 
into  the  law  of  Joint  Stock  Companies. 
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Fpnoerly  tbe  law  was  limited  to  aeaocintioiis 
fbv  tba  purposes  of  profit ;  in  &et  to  persons  en- 
g9gea  in  fnanafafstores  or  commerce.  The  Joint 
Stock  Companies  Registration  Act  andtheLimitedi 
Xiiabilit^  Act  were  expressl;^^  restricted  to  Com- 
panies rormed  for  a  commercial  purpose  or  a  pur- 
pQse  of  profit. 

3ut  by  the  act  of  1856,  any  seven  persons,  omo- 
ciated  far  any  lawful  purpose^  were  empowered 
to  form  themselves  into  an  incorporated  Company, 
and  obtain  the  privilege  of  Limited  I^iability. 

All  associations  of  seven  or  more  persons^  what- 
ever their  object,  commercial,  political^  religious^ 
or  philanthropic,  provided  only  it  be  a  lawful 
object;  can  now  become  a  corporation  and  secure 
tbe  great  privileges  and  immunities  granted  by 
the  law. 

All  partnerships  of  more  than  twenty  persons, 
carrying  on  any  trade  or  business  having  gain  for 
its  object,  must  be  registered  as  a  Coinpany  under 
this  act,  unless  authorized  by  Act  of  Parliament^ 
by  royal  charter,  or  by  letters  patent,  or  unless 
engaged  in  working  mines  within  the  jurisdiction 
of  the  Stannaries.   ^ 

And  all  associations  of  seven  or  more  persons 
for  any  lawful  purpose  whatever  may  be  so 
registered. 

But  although  the  law  nominally  applies  only  to 
partnerships  of  seven  or  more  persons,  it  is  for- 
tunately capable  of  being  extended  to  a  very  much 
lar^^r  circle,  thus  preventing  the  ruin  it  threatens 
to  mdividual  traders,  if  no  means  could  be  de- 
vised for  making  them  participators  in  its  privi- 
leges. Happily,  an  easy  plan  presents  itself  for 
accomplishing  tbis*  We  wUl  endeavour  to  show 
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How  an  Individual  Trader  may  avail  himself  of 

Limited  Liability. 

It  is  justly  complained  of  the  existing  law  of 
Limited  Liability^  that  it  gives  to  seven  persons 
trading  together  a  privilege  which  it  denies  to 
individual  traders ;  and  that  it  will  be  difficult,  if 
not  impossible,  for  individuals  liable  to  pay  their 
debts  and  perform  their  contracts  to  compete  on 
even  terms  with  rivals  released  irom  the  liability 
to  pay  the  one  or  perform  the  other.  This  is  so 
manifest,  that  it  is  important  to  see  if  any  plan 
can  be  devised  by  which  inditndual  traders  might 
obtain  for  themselves  the  privilege  of  Limited 
Liability.  The  following  has  been  found  suffi- 
cient for  the  purpose. 

The  plan  is  based  upon  the  peculiar  feature 
of  the  new  law,  which  does  not  r^aire  any  certain 
number  or  amount  of  shares,  nor  the  subscription 
of  any  number  of  the  shares,  nor  of  any  portion  of 
the  capital,  as  a  preliminary  to  incorporation  and 
the  commencement  of  business. 

Bearing  in  mind  this  state  of  the  law,  as  it  is 
now,  let  it  be  supposed  that  a  trader,  say  a  draper 
or  a  grocer,  desires  to  secure  the  privilege  of 
limited  liability,  and  so  to  fight  on  even  terms 
with  his  seven  associated  rivals  having  the  privi- 
lege to  trade  without  responsibility  for  their  debts 
and  contracts.  He  can  do  so,  in  effect,  thus :— * 
Let  him  convert  his  business  into  a  Limited 
Liability  Company,  with  so  much  capital  as  be 
is  willing  to  stake,  say  1000/.,  in  1000  shares  of 
12.  each.  As  the  Company  must  consist  of  seven 
persons  at  the  least,  he  has  but  to  give  one  share 
of  1/.  to  each  of  his  children  (if  of  age),  brotheis 
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or  sisters,  parents  or  servants,  and  keep  the 
remaining  994  shares  himself,  and  so  he  will 
obtain  the  advantages  of  incorporation,  and  the 
privilege  of  not  being  liable  for  any  of  his  debts 
or  contracts  beyond  the  994Z.,  or  whatever  the 
sum  might  be  at  which  he  has  fixed  his  own 
liability ;  and  if  this  is  paid  up,  or  registered  as 
paid,  he  has  no  liability  at  all. 

It  is  not  even  necessary  that  he  should  take  up 
all  the  remaining  shares.  If  he  desires  further  to 
restrict  his  liability,  he  has  only  to  take  a  portion 
of  them. 

In  like  manner,  traders  in  difficulties  will 
easily  save  themselves  from  the  personal  inconve- 
nience of  bankruptcy  or  insolvency,  by  immediately 
converting  their  businesses  into  Limited  Liability 
Companies ;  for  thus  they  escape  personal  respon- 
sibility, and  their  new  creditors  will  have  no  remedy 
but  against  the  assets  of  the  business — the  other 
property  they  possess  will  not  be  liable. 

A  man  may  be  worth  half  a  million,  and  com- 
mence a  business  with  Limited  Liability,  and 
the  creditors  of  that  business  will  have  no  remedy 
against  him  or  his  other  property,  but  only  against 
the  assets  of  the  particular  business,  which  may  be 
niL 

And  if  individual  traders  may  thus  easily  avail 
themselves  of  the  privilege  of  Limited  Liability 
to  avoid  the  payment  of  their  debts  and  perform- 
ance of  their  contracts,  so  may  ordinary  partner- 
ships do  the  like  in  the  like  manner.  If  it  is  a  great 
boon  to  a  man  trading  alone,  it  is  a  still  greater 
boon  to  men  trading  together,  because  the  law 
will  thus  protect  them,  not  merely  against  the 
consequences  of  their  own  acts,  but  against  the 
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consequences  of  the  acts  of  one  another.  The 
process  is  equally  simple,  and  performed  precisely 
m  the  same  manner. 

How  a  Partnership  may  avail  itself  of  the  Privilege 

of  Limited  Liability, 

Convert  the  Partnership  into  a  Company.  If 
there  be  fewer  than  seven  partners,  name  a  capital, 
according  to  convenience  or  fancy,  for  there  is  no 
need  that  it  should  be  paid,  or  even  subscribed ; 
divide  it  into  a  number  of  small  shares ;  give  one 
share  to  each  of  so  many  relatives  or  dependents 
as  may  be  required  to  make  the  seven,  on  whom 
the  act  confers  incorporation ;  let  the  existing  part- 
ners divide  among  the  members  the  rest  of  the 
shares,  or  any  part  of  them,  in  the  same  proportion 
as  their  present  interest  in  the  concern.  Then 
they  will  become  an  incorporated  Company,  of 
right,  without  any  further  liability  whatever  (for 
the  amount  of  the  shares  they  hold  will  be  paid 
up),  and  whatever  befalls  the  business,  they  are  per- 
sonally secured;  ihey  can  lose  nothing;  their  private 
property  is  safe;  theys^re  exempt  from  bankruptcy 
and  insolvency.  If  the  business  prospers,  they 
will  pocket  all  its  profits ;  if  it  should  fail,  the  loss 
will  not  fall  upon  them,  but  upon  their  creditors. , 

With  the  advantages  given  by  the  new  law, 
there  is  no  reason  why,  for  the  future,  any  trader 
should  become  bankrupt  or  insolvent,  seeing  that  it 
is  in  his  power  so  easily  to  protect  himself  against 
that  contingency  by  converting  his  business  into 
a  Limited  Liability  Company,  in  the  manner  above 
described. 

Another  feature  of  the  new  law  is  the  omission 

0 
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6f  any  requirement  fbr  the  filing  of  the  balance- 
sheet  yfvHh  the  registrar,  or  Ibr  iu^cetns  to  it,  bj  the 
creditors  or  the  public.  Formerly,  this  Was 
enforced.  Now,  the  state  of  the  affairs  of  the 
Oompany  niay  be  efi^ctually  concealed,  and  the 
advantage  of  this  to  individuald  constituting  them- 
selves a  corporation  is  obvious» 

The  following  is  a  list  of  some  of  the  appliea-* 
tione  of  the  aew  law  :-^ 

ltd  iminnnities  and  privileges  may  be  secured  by 
Individual  Traders. 
Trading  Partnerships  with  any  number  of 

Partnerdi 
fiankSh 

Insurance  Companies. 
BeligioUB  Societies. 
Literary  Societies. 
Benevolent  Institutions. 
Freehold  Land  Societies. 
Political  Societies. 
Clubs. 
Sodel  Societies. 

1^  numerous  and  various  being  the  Companies 
and  Associations  which  may  be  incorporated  under 
the  new  Id^W,  it  may  be  convenient  to  state 
geneltdly  what  dhould  be  the  scheme  of  getting 
up  a  trading  Company,  before  we  proceed  to  des- 
cribe how  it  should  be  formed. 

7%«  Scheme  ^f  a  dympany. 

There  is  now  no  necessity  for  any  capital  what- 
ever to  be  paid  up.  A  Company  may  begin 
business  without  10/.  If  it  prospers,  it  pays; 
if  it  fkils,  the  promoters  having  nothing  to  lose, 
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and  being  sobjeot  to  no  inconvenience  whatever, 
Itsave  the  loss  to  their  creditors.  But,  although 
it  IB  not  neeeisary  that  any  portion  of  the  capital 
AM  be  actuallj  paid»  it  ^U  be  the  most  prudent 
ooarse  to  require  the  full  amount  of  the  share  to  be 

Gid  up  as  soon  as  possible  after  business  has  begun, 
lere  is  an  obvious  reason  for  this :  for,  until  the 
wh(de  shat^  is  paid-up,  a  liability  remains  for  the 
poffcion  unpaid,  whi<^  will  subject  the  shareholder 
to  the  dlaiitts  of  creditors  to  the  extent  of  that  bal- 
ance, and  probably  to  considerable  costs  also;  for 
the  statute  expressly  enacts  that  the  shareholder  is 
to  be  liable  for  the  costs  of  proceedings  taken  to 
recover  any  balance  due  on  his  shares.  If,  there- 
fore, a  shareholder  has  paid  up  only  ten  shillings 
in  the  pound,  and  a  creditor  obtains  judgment,  and 
then  raould  come  upon  the  shareholder^  as  he 
could  and  would  do,  for  the  unpaid  balance  of 
his  share,  be  might  recover,  not  only  the  sum  due 
on  the  shares,  but  also  all  the  costs  of  the  pro- 
cess. Perfect  immunity  can,  indeed,  be  obtained 
only  by  paying  up  the  full  amount  of  the  share, 
and  this  will  leave  the  directors  free  to  speculate 
to  any  extent,  with  absolute  security  to  their  share- 
holders, and  thus  to  promote  most  effectually  the 
interests  of  the  shareholders,  which  have  been 
shown  to  consist  in  staking  their  limited  risk 
of  loss  against  an  unlimited  chance  of  gain, 
without  the  caution  requisite  in  trading  where 
the  risks  both  of  gain  and  loss  are  equal.  It 
is  the  peculiar  advantage  of  Limited  Liability 
that  it  exempts  those  who  enjoy  its  privileges 
ftotn  the  caution  to  which  individual  traders  are 
ocmpelled  whose  liability  is  without  limit.  Bold 
q)eeulat»<m  is  the  wisest  course  in  such  a  case,  and 
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therefore  whatever  permits  the  directors  to  specu- 
late freely,  with  no  consequences  to  fear,  is  the 
most  prudent  plan  to  be  adopted  in  the  formation 
of  a  Limited  Company.  Nothing  can  be  more 
conducive  to  this  than  paid  up  shares,  discliai^ing 
the  shareholders  from  all  further  liability.  Even 
if  the  entire  of  the  money  be  not  required,  it 
should  be  all  paid ;  and  there  are  divers  ways  in 
which  it  may  be  sent  back  again,  if  not  wanted 
for  the  business;  as  in  dividends,  bonuses,  pur- 
chases of  property,  and  so  forth. 

Under  the  new  law,  this  plan  of  paid  up  shares 
is  rendered  perfectly  practicable  in  all  cases  by  the 
removal  of  the  restriction  which  gave  Limited 
Liability  only  to  shares  of  not  less  than  10/.  The 
shares  in  a  Limited  Company  may  now  be  of 
any  amount,  however  small,  and  it  would  be 
prudent  to  make  them  veri/  small,  in  order  that 
they  may  be  paid  up  without  inconvenience. 

It  is  also  important  to  bear  in  mind,  when 
drawing  up  the  scheme  of  a  Company  with 
Limited  Liability,  that  it  is  no  longer  necessary 
for  any  fixed  number  of  shares  to  be  subscribed 
before  it  can  be  incorporated.  According  to  the 
old  law,  a  considerable  portion  of  the  shares  were 
required  to  be  subscribed  before  a  certificate  of 
complete  registration  could  be  obtained.  It  is  not 
so  now.  One  share  of  five  shillings,  or  less,  taken 
by  each  of  the  seven  promoters  will  be  sufficient, 
whatever  the  nominal  amount  of  the  capital. 
Hence,  no  caution  is  now  needed,  in  drawing  the 
scheme  of  a  Company,  for  limitation  of  the  capital 
to  be  announced.  It  may  be  as  well  appointed 
at  100,000/.  as  at  1000/. ;  for  even  if  no  more 
than  the  seven  shares  should  ever  be  taken,  the 
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Company  will  enjoy  the  credit  of  the  100,000/., 
which  is  its  intended  capital.  A  large  capital  looks 
better  in  advertisements^  and  inspires  greater 
confidence.  The  surplus  shares  can  remain  to  be 
taken  up  at  any  time  thereafter,  if  the  speculation 
succeeds,  and  if  it  should  fail,  no  harm  can  pos- 
sibly come  of  it  to  those  who  are  already  share- 
holders.   . 

It  is  also  necessary  to  premise  that  all  the  pre- 
liminary proceedings  formerly  required  to  be 
taken  are  now  swept  away.  Provisional  regis- 
tration is  abolished,  and  with  it  all  the  prohibitions 
Bgainst  announcing  the  prospectus  of  a  projected 
Company  until  it  is  registered.  The  present  law 
takes  no  cognizance  whatever  of  a  Company  until 
it  is  brought  to  the  registrar  to  receive  the  certi- 
ficate of  incorporation.  You  may  do  anything 
with  it  you  please  as  a  preliminary  process.  The 
plan  may  be  made  public,  and  shareholders  invited, 
m  any  manner  and  on  any  terms,  and  it  is  not 
until  the  Memorandum  of  Association  is  signed 
that  anything  is  to  be  done  in  pursuance  of  the 
statute. 

Bearing  in  mind  this  great  change  in  the  law, 
and  its  consequences  as  afiecting  the  manner  of 

Setting  up  a  Company,  we  will  now  ofier  such 
ints  as  experience  has  suggested  for  the  most 
efficient  performance  of  this  important  stage  in 
the  career  of  a  Joint  Stock  Company ;  for,  in  this 
as  in  many  other  affairs,  the  ultimate  success  often 
depends  upon  the  prudence  with  which  the  first 
step  is  taken.  Perhaps,  therefore,  the  reader  may 
be  not  unwilling  to  receive  some  practical  hints — 
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How  to  get  up  a  Can^^a»^» 

Formerly,  the  first  step  was  to  give  a  title  to 
your  Company,  define  its  object,  register  it  pro- 
visionally, and  then,  and  not  before,  to  pulmsh 
the  prospectus  of  it. 

But  now  the  better  course  will  be  to  form  your 
Company  firsts  and  then  to  bring  it  before  the 
public.  For  the  formation  of  a  Company,  nothing 
more  is  necessary  than  for  seven  persons  to 
subscribe  a  Memorandum  of  Association,  stating 
the  title,  objects,  locality,  amount  of  proposed 
capital,  and  number  of  3hare8  into  which  it  is 
to  be  divided,  and  consenting  each  to  take  one 
share.  Forthwith  —  without  subscription  pf  the 
capital,  with  no  more  than  the  seven  shares  sub- 
scribed, and  without  a  single  fkrthing  paid  up— 
the  scheme  will  be  absolutely  entitled  to  foe 
incorporated,  with  all  the  privileges  and  personal 
immunities  of  a  corporation. 

Hence  the  most  prudent  course  will  now  be  to 
form  the  Company  before  you  publish  it. 

Constitution  of  a  Company. 

Any  seven  or  more  persons  may  forqa  an  in- 
corporated Company. 

This  they  may  do  on  either  of  the  foUowiqg 
plans: — 

Ip  With  a  capital  divided  iQtQ  ebare^  of  a 
fixed  amount)  with  liabilHy  linked  to  the 
amount)  if  a^y,  unpaid  on  the  shares. 

II.  Without   a   specified  capital  or  shares,   and 
the  liability  limited  to  such  amount  as  the 
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membara  may  resp^tivoly  undertake  to  coQr 
tribute  to  tb«  umeiB  of  tb^  Company^  in  cas^ 
of  its  being  wound  up,  called  by  the  Act, 
a  Ckmp^ny  limited  b]^  guarantee. 

III.  With  a  capital  diyided  into  shares  of  a  fixed 
an^ouat  toithaut  KmUaium  of  liability. 

It  will  be  necessary  to  determine  at  the  outset 
which  of  these  plans  shall  be  adopted,  for  the 
Memorandum  of  Association  must  be  framed  ac* 
cordingly. 

The  first  consideration  will  be,  whether  th^ 
Company  shall  be  constituted  by  way  of  shares 
or  by  way  ot guarantee. 

A  Joint  Stock  Company  by  shares  is  too  well 
known  to  need  elaborate  description.  It  is 
fQJHn^d  by  a  definite  and  declared  capital,  divided 
into  shares  of  a  definite  and  declared  amount| 
which  shares  are  transferable  by  any  holder  with- 
out the  consent  of  the  other  partners. 

This  is  the  oqly  form  of  a  trading  Company 
hitherto  kpown  to  the  law.  But  the  present  Act 
ba«  introduced  a  new  one,  of  more  tha^  questioin- 
fible  propriety,  as  opening  a  wide  field  for  fraud* 
to  which  it  has  given  the  name  of  *^  A  CoQipany 
limited  by  guarantee^^  Being  a  perfect  novelty 
in  our  commercial  l^islation,  it  will  be  conve- 
nient to  attempt  a  short  explanation  of  itci 
moaning, 

A  Company  formed  of  shares  states,  iu  thQ 
Memorandum  of  Association,  the  amount  of  the 
proposed  capital  and  the  number  and  value  of  the 
shares.  But  a  Company  formed  by  guarantee 
states  nothing  of  its  capital,  actual  or  proposed, 
but  only  that  the  persons  forming  it  agree  to  hold 
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themselves  liable  to  contribute  to  the  assets  of  the 
Company,  in  the  event  of  its  being  wound  up,  a 
specified  amount  and  no  more. 

The  practical  effect,  and  probably  the  design,  of 
this  provision,  is  to  enable  wealthy  persons  to 
speculate  in  trade,  pocketing  the  profits,  if  the 
business  succeeds,  and  avoiding  the  losses,  if  it 
fails.  It  is  an  ingenious  contrivance  for  the 
further  encouragement  of  roguery  by  indefinite 
extension  of  the  large  protection  it  enjoys  already. 

Thus,  if  B.  desires  to  speculate  without  risk  of 
loss,  he  needs  but  to  form  a  Company  ^*  Limited 
by  Guarantee,"  composed  of  himself,  children,  and 
clerks  or  servants,  to  the  number  of  seven,  each 
of  whom  subscribes  to  the  Memorandum  of  As- 
sociation, declaring  himself  liable  to  the  amount 
of  IZ.  if  the  Company  be  wound  up.  B.  begins 
the  business,  which  is  thus,  in  fact,  his  own ;  if  it 
prospers,  he  pockets  the  gain ;  if  it  fails,  as  soon 
as  he  has  withdrawn  as  much  of  his  capital  as  he 
can  convert,  he  causes  it  to  be  wound  up,  and  all 
that  he  is  then  liable  to  pay,  even  though  thou- 
sands of  pounds  may  be  due  to  creditors,  is  the 
seoen  pounds  he  and  his  satellites  have  engaged 
by  the  Memorandum  of  Association  to  contribute 
towards  the  winding-up  of  his  own  business ! 

Many  other  similar  uses  or  abuses  to  which 
this  novelty  in  English  law  is  capable  of  being 
applied  will  present  themselves  at  a  glance  to  the 
experienced  reader. 

Nevertheless,  it  is  the  law,  and  being  such,  it 
will  be  open  to  any  person  to  avail  himself  of  it 
without  reproach. 
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Formation  of  a  Company. 

Having  determined  on  which  of  the  four  forms 
the  Company  shall  be  constituted,  the  next  pro- 
ceeding 18  to  draw  up  the  Memorandum  of  Asbo^ 
4:iation*  ^ 

The  form  of  this  document  varies  with  each  of 
the  four  varieties  in  the  constitution  of  a  Com- 
pany ;  as  it  is  to  be  limited  by  shares,  or  limited 
by  guarantee,   or  unlimited.     They  are  as  fol- 
low:— 

FOBM  A. 

MsMosAimuM  of  Association  of  a  Company  limited  by 

Shares. 

l8t.  The  name  of  the  Company  is  ''The  Eastern  Steam 
Packet  Company,  Limited." 

2nd.  The  registered  office  of  the  Company  will  be  situate 
in  England. 

9rd.  The  objects  for  which  the  Company  is  established 
are,  ''  the  conveyance  of  passengers  and  goods  in  ships  or 
boats  between  such  places  as  the  Company  may  from  time 
to  time  determine,  and  the  doing  all  such  other  things  as 
are  incidental  or  conducive  to  the  attainment  of  the  above 
object." 

4th.  The  liability  of  the  members  is  limited. 

5th.  The  capital  of  the  Company  is  two  hundred  thou- 
sand pounds,  divided  into  one  thousand  shares  of  two  hun- 
dred pounds  each. 

Wb,  the  several  persons  whose  names  and  addresses  are 
subscribed,  are  desirous  of  being  formed  into  a  Com- 
pany, in  pursuance  of  this  Memorandum  of  AsaodatioUi 
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and  we  respectively  agree  to  take  the  namber  of  shares 
in  the  Capital  of  the  Company  s^  opposite  our 
respectiye  names. 

Xvndier  of 
Kames,  Addreeaei,  and  J)eflcriptl<nu d  Su^soiben.  t^FeaS^ 

'^1.  John  Jones  of       in  the  county  of       Merchant.  200 

"  2.  John  Smith  of        in  the  county  of      .  .25 

**  3.  Thomas  Green  of       in  the  county  of .  .30 

*^  4.  John  Thompson  of       in  the  county  of  .        .40 

*^  5.  Caleb  White  of        in  the  coanty  of    .  .         .15 

**  6.  Andrew  Brown  of        in  the  coanty  of  .        .       5 

*^  7.  CsBsar  White  of       in  the  eonnty  of   .  .10 

Total  shares  taken  .  S26 

Dated  the  22nd  day  of  November,  1861. 
Witness  to  the  above  signaAttres, 
A.B.,  No.  13,  Uute-street,  Clerkenwell,  Middlesex. 


FORM  B. 

Mbmosandum  of  Association  of  a  Company  limited  1>7 
Guarantee,  and  not  having  a  capital  divided  mto  shares. 

Memorandum  of  Assoeiatien. 

1st.  The  name  of  the  Company  is  "  The  Mtttnal  London 
Marine  Association,  Limited." 

2nd.  The  registered  office  of  the  Company  will  be  situate 
in  England. 

drd.  The  objects  Ibr  which  the  Compan;^  is  established 
are  '^  the  mutual  insurance  of  ships  belonging  to  members 
of  the  Company,  and  the  doing  all  such  other  things  as 
are  incidental  or  conducive  to  the  attainioent  of  the  above 
objects." 

4th.  Every  member  of  the  Company  undertakes  to  con- 
tribute to  the  assets  of  the  Company  in  the  event  of  the 
same  being  wound  up  during  the  time  tiiat  he  is  a  member, 
or  within  one  year  afterwareb,  for  payment  of  the  debts  and 
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liabilities  of  tha  Compaoy  contracted  before  the  time  at 
which  he  ceases  to  be  a  member,  and  the  costs,  charges,  and 
expenses  of  winding  up  the  same,  and  for  the  adjustment  of 
the  rights  of  the  contribatories  amonffst  themselves,  such 
amount  as  may  be  required  not  ezoeedmg  ten  pounds. 

We,  the  several  persons  whose  naines  and  addresses  are 
subscribed,  are  desirous  of  being  formed  into  a  Com- 
pany, in  pursuance  of  this  Memorandum  of  Assooistioo. 

Naipes,  Addresses,  and  Descriptions  of  Subscribers. 


'^1.  John  Jones  of  in  the  county  of           MerohMt. 

*'  9.  John  Smith  of  in  the  county  of 

^*  3.  Thomas  Green  of  in  the  county  of 

'*  4.  John  Thompson  of  in  the  county  of 

**  6.  Caleb  White  of  in  the  county  of 

*^  6.  Andrew  Brown  of  in  the  oounty  of 

<^  7.  Caesar  White  of  in  the  county  of 

Dated  the  22nd  day  of  November,  1861. 
Witness  to  the  above  signatures, 
A.  6.,  No.  13,  Hute-street,  Clerkenwell,  Middlesex. 


FORM  C. 

Mbmorandum  of  Association  of  a  Company  limited 
by  guarantee,  and  having  a  capital  dinded  into  sh^rop. 

Memorandum  of  Association, 

1st.  The  name  of  the  Company  is  ^^The  Highland  Hotel 
Company,  Limited." 

2od.  The  registered  office  of  the  Company  will  be  situate 
in  Scotland. 

3rd.  The  objects  for  which  the  Compaiiy  is  established 
are  '*  the  facilitating  travelling  in  the  Highlands  of  Scot- 
land, by  providing  hotels  and  conveyances  by  9Qa  and  \}j 
land  for  the  accommodation  of  travellers,  and  the  doing 
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all  sach  other  things  as  are  incidental  or  condaciye  to  the 
attainment  of  the  above  object.** 

4th.  Every  member  of  the  Companjr  undertakes  to  con- 
tribute to  the  assets  of  the  Company  in  the  event  of  the 
same  bein?  wound  up  during  the  time  that  he  is  a  member, 
or  within  one  year  afterwards,  for  payment  of  the  debts 
and  liabilities  of  the  Company  contracted  before  the  time  at 
which  he  ceases  to  be  a  member,  and  the  costs,  charges, 
and  expenses  of  winding-up  the  same,  and  for  the  adjust- 
ment  of  the  rights  of  the  contributories  amongst  themselves, 
such  amount  as  may  be  required  not  exceeding  twenty 
pounds. 

Wb,  the  several  persons  whose  names  and  addresses  are 
subscribed,  are  desirous  of  being  formed  into  a  Com- 
pany, in  pursuance  of  this  Memorandum  of  Associa- 
tion. 

Names,  Addresses  and  Descriptions  of  Sabscribera. — (>S!s6  above  form,) 


FORM  D. 

Mbmorandum  of  Association  of  an  Unlimited  Company, 
having  a  capital  divided  into  shares. 

Memorandum  of  Association. 

1st.  The  name  of  the  Company  is  "  The  Patent  Stereo- 
type Company." 

2nd.  The  registered  office  of  the  Company  will  be  situate 
in  England. 

3rd.  The  obiects  for  which  the  Company  is  established 
are  ''the  working  of  a  patent  method  of  founding  and 
casting  stereotype  plates,  of  which  method  John  Smith  of 
London  is  the  sole  Patentee." 

Wx,  the  several  persons  whose  names  are  subscribed,  are 
desirous  of  being  formed  into  a  Company,  in  pursuance 
of  this  Memorandum  of  Association. 

Raines,  Addresses  and  Descriptions  of  Sabscribers. — (^3ee  above  f<yrm.) 
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This  document  mast  be  signed  by  seven^  at 
leasty  of  the  shareholders  or  partners^  and  the 
signature  of  each  must  be  attested  by  a  witness. 

Although  the  schedule  sets  forth  a  form  to  be 
ddopted^  it  may  be  **  as  near  thereto  as  circum- 
stances admit."  It  is  to  contain  the  following 
particulars : 

1.  The  name  of  the  proposed  Company. 

It  was  decided  in  Reff.  v.  Whitmarsh  (1  Q.  B. 
803)^  that  a  Company  cannot  be  registered  by  the 
title  of  ^^  corporation/'  and  that  decision  does  not 
appear  to  be  affected  by  this  act.  But  there  is  no 
objection  to  calling  it  "  society,"  or  **  association/' 
or  any  similar  term.  If  it  is  intended  to  enjoy  the 
privilege  of  Limited  Liability,  the  word  "  Limited" 
must  be  a  part  of  the  title.  It  should  not  be  a 
mere  addition,  introduced  parenthetically,  but 
should  form  a  portion  of  the  name,  written  and 
printed  in  the  same  letters ;  as  thus,  '^  The  Grocery 
Company  Limited^ 

The  act  forbids  the  adoption  by  any  Company 
of  *^  a  name  identical  with  that  by  which  a  sub- 
sisting Company  is  already  registered,  or  so  nearly 
resembling  the  same  as  to  be  calculated  to  deceive: 
except  where  such  subsisting  Company  is  in  the 
course  of  being  dissolved,  and  testifies  its  consent 
in  such  manner  as  the  registrar  may  require."  If, 
by  inadvertence,  such  a  name  should  be  registered, 
the  Company,  with  the  consent  of  the  registrar, 
may  change  its  name,  and  the  new  name  may  be 
registered  in  the  place  of  the  former  name: 
(sect  20.) 

2.  It  must  state  ^'  the  part  of  the  United  King- 
dom, whether  England,  Scotland,  or  Ireland,  in 
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whidb  the  registered  office  of  Ibe  Company  ip  to 
be  eatablidied" 

At  thie  stage,  therefore,  it  is  not  neceasary  to 
determine  more  aa  to  the  locality  of  the  Gooipany 
than  in  which  of  the  three  kingdoms  it  is  to  ha 
established.  The  actual  Ate  of  the  chief  iMw 
need  not  be  appointed  until  the  Company  prqu^eed^ 
to  business. 

3.  It  must  state  ^'the  objects  for  which  the 
proposed  Company  is  to  be  established." 

This  wiU  require  some  deliberation,  and  much 
oare  in  the  definition ;  for  the  Company  will  bip 
incorporated  for  the  purposes  only  that  are  stated 
in  the  Memorandum  of  Association,  To  thos^ 
objects  it  will  be  strictly  limited.  To  pursue  ao\y 
other  objects  than  these  will  be  illegal,  i^iid  the 
ooanagers  certainly,  and  probably  the  Company^ 
would  lose  all  the  protection  of  the  act  in  respect 
of  any  transactions  no%  properly  within  thcf  pi^r* 
poses  for  which  the  Company  is  lAQorporated. 

4.  It  must  state  whether  the  Liability  is  to  be 
limited  or  unlimited. 

So  great  are  the  advantages  of  Limited  Liability^ 
that  there  can  be  no  hesitation  in  preferring  It. 
No  Company  is  now  formed  upon  any  other 
principle* 

5.  It  must  state  the  amount  of  the  nominal 
capital  of  the  proposed  Company. 

Observe,  that  it  is  the  nominal  capital  only  that 
is  to  be  stated ;  that  is  to  say,  the  capital  which 
the  promoters  may  consider  as  likely  to  be  moat 
attractive.  As  the  act  does  not  require  any 
portbn  of  that  capital  to  be  paid,  and  cmly 
fiev«ii  shares  to  be  <taken  in  it^  there  is  no  reason 
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for  limitiiig  its  amount.  It  is  as  easy,  and  as 
iawiuly  to  fix  it  at  a  ^ntUion  as  at  ten  thousand 
pounds,  and  the  larger  the  sum  the  more  imposing 
the  appearance  of  the  Company  in  prospeotnaes 
and  advertisements,  and  the  more  readily  will  it 
obtain  credit  and  confidence.  No  posuble  evil  or 
inconvenience  can  arise  from  appointing  the  no^ 
ndrud  capital  at  a  good  round  sum ;  for  the  liability 
is  not,  as  is  commonly  supposed,  limited  to  the 
nominal  capital^  but  to  the  shares  held  by  each 
lAareholder.  For  instance :  if  a  Company  is  formed 
with  a  nominal  capital  of  100,000/1,  in  100,000 
ehares  of  1/.  each,  the  liability  doos  not  extend  to 
100,000/.,  but  only  to  so  many  1/.  shares  as  may 
be  subscribed ;  and  as  only  seven  of  these  are 
necessary  to  the  formation  and  incorporation  of 
the  Company,  it  results  that  a  Company  may 
announce  a  nominal  capital  of  100,OOOJL  while 
having  only  7/.  actually  subscribed  and  paid,  end 
its  liability  will  be  limited  to  7/. 

This  peculiarity  of  the  new  law  should  be  borne 
in  mind  wb«i  forming  a  Limited  Liability  Com- 
pany, for  it  affords  a  facility  for  beginning  business 
without  waiting  for  capital  that  was  impraeti- 
eable  under  the  old  law,  which  required  a  certain 

f  option  of  the  capital  to  be  subscribed  and  paid 
efore  the  Company  could  be  formed. 
6.  It  must  state,  also,  ^*  the  number  of  shares 
into  which  sttch  capital  is  to  be  divided,  and  the 
amount  o(  each  share." 

The  new  law  does  not  prescribe  any  limit  of 
diviaon  of  shares.  Formerly  the  shares  could  not 
be  less  than  102.  Now,  they  may  be  of  any 
amount  the  promoters  please.  There  are  obvious 
advantages  m  making  them  of  small    amount. 
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Foremost  of  these  is  the  complete  exemption  from 
fiiture  liability,  which  may  be  thus  secured.  If  the 
full  amount  of  the  shares  be  paid  up,  the  share- 
holder becomes  absolutely  freed  from  any  further 
olaim  or  liability  of  any  kind.  He  needs  not  to 
trouble  himself  again  about  the  proceedings  of  the 
Company.  He  can  allow  the  managers  to  specu- 
late to  any  extent,  inasmuch  as  he  will  share  the 
profits  of  success  without  being  liable  for  any  of 
the  loss  attendant  upon  failure. 

If  you  are  a  trader  desirous  of  availing  your- 
self of  the  privilege  of  Limited  Liability,  in  the 
manner  already  described,  it  will  be  important  for 
you  to  appoint  the  shares  at  a  small  sum,  for  the 
purpose  of  keeping  the  business  substantially  in 
your  own  hands.  Shares  of  five  or  ten  shillings 
would  suffice  in  such  case.  But  for  a  Joint  Stock 
Company  on  a  large  scale  it  would  not  be  prudent 
to  appoint  the  shares  at  less  than  5/.,  because  the 
cost  of  working  the  machine  is  so  great. 

It  is  presumed  that  the  seven  persons  who  sign 
the  Memorandum  of  Association  must  be  of  full 
age,  and  not  under  incapacity  to  contract ;  they 
must  not  be  children  under  twenty-one,  nor 
married  women,  nor  lunatics.  Each  must  take 
one  share  at  least,  and  the  number  of  shares 
taken  by  each  must  be  set  against  his  name  in  the 
Memorandum  of  Association. 

The  Memorandum  of  Association  may  or  may 
not  have  Articles  of  Association  annexed  thereto 
or  endorsed  thereon.  When  forming  the  Com- 
panv,  it  will  be  necessary  to  determine  what  shall 
be  done  as  to  this. 

A  table  appended  to  the  act  (B.)  presents  a 
series   of    regulations  for  the  government  of  a 
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Company.  But  these  are  not  compulsory.  It  is 
enacted  only,  that  if  no  other  regulations  are 
provided  by  the  Articles  of  Association,  and  so 
iar  as  the  regulations  in  the  table  are  not  altered 
or  repealed  by  the  Articles  of  Association,  they 
ehall  be  taken  to  be  the  regulations  of  the  Com- 
pany: (sects.  9,  10.) 

Hence,  either  of  the  following  courses  may  be 
adopted : — 

Ist.  You  may  be  content  with  the  Memoran- 
dum of  Association  alone,  in  which  case  the  regu- 
lations in  the  table  will  be  the  regulations  of  the 
Company.     Or, 

2nd.  You  may  annex  to  the  Memorandum  of 
Association  such  Articles  of  Association  as  you  may 
desire,  in  which  case  the  articles,  and  such  of  the 
regulations  in  the  table  as  are  not  repealed  or 
altered  by  them,  or  are  not  inconsistent  with 
them,  will  form  together  the  regulations  of  the 
Company.     Or, 

3rd.  You  may  annex  to  the  Memorandum  of 
Association  Articles  of  Association  embodying  all 
«uch  of  the  regulations  in  table  B.  as  you  do  not 
desire  to  repeu  or  alter,  adding  such  others  as  you 
may  require,  and  thus  the  Company  will  possess 
a  code  of  regulations  complete  in  itself,  without 
having  to  re^r  from  the  Articles  of  Association 
to  the  table  to  determine  how  they  are  affected 
by  the  Regulations  of  Table  B  and  vice  versd. 

We  would  strongly  recommend  that  this  latter 
course  be  pursued  in  the  formation  of  a  Company. 
It  will  require  some  care,  and  the  assistance  of  a 
lawyer  should  be  engaged  for  the  doing  of  it.  But 
no  deed  of  settlement  will  now  be  necessary. 
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A  lawyer*  w]»q  19  «  i»i^q  of  epRperieooQ  in  tbe 

bupiQQM  qf  thQ  wQrl4>  whether  solicitor  or  oa«iwbd» 
will  be  the  b^t  awjvifii^  iQ  t^«  prepur^tioQ  of  Ax^- 
ticlep  pf  Aflao^ialiioi;!,  for  they  are  to  form  tbe  c<^^ 
by  wWcb  tbe  Company  i#  to  be  goyorped* 

Xt  should  be  observed,  aliio^  tba^t  QO^e  of  th^ 
restrictions  of  the  old  law  with  respect  %ck  tk^ 
mature  of  the  regulatioiis  ore  preserved  in  the 

E resent  law.  The  promoters  may  make  atpy  r^gu* 
^tip^s  or  any  terms  th^y  plqa^e  by  the  Artieles 
of  Association^  and  these  will  be  absolutely  binding 
^pon  the  Company.  Tbey  way  put  any  pric^  jxfm 
their  own  commodities,  secure  for  themselves  apy 
amount  of  salary,  make  themselves  managers^^  or 
fill  their  own  pockets  as  full  as  they  please,  withoqt 
the  slightest  restraint.  The  professed  principle 
of  the  present  law  is  absolute  hberty  for  specula- 
tors, debtors,  and  swindlers. 

Forms  of  Articles  of  Association  to  be  used 
where  the  regulations  of  Table  B  are  intexL- 
ded  to  be  adopted  as  the  code  of  the  Company, 
are.  given  in  the  schedule  to  the  act ;  but  we 
sepeat  our  reeommendation  to  frame  a  eompkiie 
series  of  regulations,  adapted  to  the  requirementei 
of  the  particular  Company,  expressly  to  exclude 
the  t^bfe.  The  following  is  the  form  given  fagr 
tho  act:- 


A9>TIQ|«ES  of  Association  to  i^cpoinpany  MEMORANDyy 
of  Association  of  a  Compapv  limited  by  Quarante^, 
and  not  havinf^^  a  Capital  divided  into  Shares. 

<1.)  The  Company,  for  the  parpese  of  registratipn,  is  de-  , 

Glared  to  consist  of  five  hundred  members.  * 

^2.)  The  directors  hereinafter  mentioned  may,  whenever  thp 
business  of  the  association  requires  it,  register  a;i '~ 
oreasfl  of  membefs. 


joiivr  0TOOK  oonFAmns.  48 


ArtielM  of  A»m>clftttoii. 


D^ntVton  of  Men(t>er$, 

(3.)  Evfiy  person  sMl  be  deemed  k>  haire  affeed  to 
become  a  member  of  tbe  Company  who  insores  anj 
ship  OT  share  in  a  ship  in  porsuaiioe  of  the  regulatioiiB 
hereinafter  contained. 

General  Meeiinge* 

(4.)  The  first  general  meeting  shall  be  held  at  flooh  time, 
not  being  more  than  three  monlba  after  the  ipoorpoim- 
non  of  the  Company,  and  at  sudi  place  as  the  direc- 
tors may  determine, 

(6.)  Subsequent  general  meetings  shall  be  held  at  snob 
time  and  place  as  may  be  prescribed  b^  tbe  Company 
in  general  meeting ;  and  if  no  other  time  or  pUice  is 

K escribed,  a  general  meeting  shall  be  held  on  the  first 
onday  in  February  in  every  year,  at  such  place  as 
may  be  determined  by  the  directors. 

(6.)  The  above-mentioned  general  meetings  shall  be  called 
ordinary  meetings  ;  and  all  other  general  meetings 
shall  be  called  extraordinary. 

(7*)  The  directora  may»  whenever  th^  think  fit»  and  they 
shall,  npen  a  requisition  made  in  writing  by  any  five 
or  more  members,  convene  an  eztvaotdinary  general 
meeting. 

(8,)  Any  requisition  made  by  the  members  shall  express 
the  object  of  the  meeting  proposed  to  be  called*  and 
shall  be  left  at  the  registered  office  of  tiie  Company. 

<9*)  Upon  ^  receipt  of  such  requisition  the  diveetora  shall 
forthwith  proceed  to  convene  a  general  meetingt  If  they 
do  not  proceed  to  convene  the  same  within  twenty-oqe 
days  from  the  date  of  the  requisition,  the  requisitionistSt 
or  any  other  five  members,  may  themselves  convene  a 
meeting. 

Proceedings  at  General  Meetinge* 

<100  Seven  dvfs*  notioe  at  the  least,  specifying  tbe  place, 
the  day,  and  the  hour  of  meeting,  and  in  case  of  special 
business  the  general  nature  of  such  business,  shall  be 
given  to  the  members  in  manner  hereinafter  men- 
tioned, or  in  such  other  manner,  if  any,  as  may  be 
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prescribed  by  the  Company  in  general  meeting;  but 
the  non-reoeipt  of  snoh  notice  by  any  member  shall  not 
invalidate  the  proceedings  at  any  general  meeting. 

(11.)  All  business  shall  be  deemed  special  that  is  transacted 
at  an  extraordinary  meeting,  and  all  that  is  transacted 
at  an  ordinary  meeting,  with  the  exception  of  the  con- 
sideration of  the  aoooants,  balance  sheets,  and  the 
ordinary  report  of  the  directors. 

^12.)  No  business  shall  be  transacted  at  any  meeting  except 
the  declaration  of  a  dividend,  anless  a  quorum  of  mem- 
bers is  present  at  the  commencement  of  such  business ; 
and  such  quorum  shall  be  ascertained  as  follows ;  that 
that  is  to  say,  if  the  members  of  the  Company  at  the 
time  of  the  meeting  do  not  exceed  ten  in  number,  the 
quorum  shall  be  fire ;  if  they  exceed  ten  there  shdl  be 
added  to  the  above  quorum  one  for  every  five  additional 
members  up  to  fif^,  and  one  for  every  ten  additional 
members  after  fifty,  with  this  limitation,  that  no 
quorum  shall  in  any  case  exceed  thirty. 

(13.)  If  within  one  hour  from  the  time  appointed  for  the 
meeting  a  quorum  of  members  is  not  present,  the 
meeting,  if  convened  upon  the  requisition  of  the  mem- 
bers, shall  be  dissolved  :  In  any  other  case  it  shall 
stand  adjourned  to  the  same  day  in  the  following  week 
at  the  same  time  and  place ;  and  if  at  such  adjourned 
meeting  a  quorum  of  members  is  not  present,  it  shall 
be  adjourned  sine  die, 

(14.)  The  chairman  (if  any)  of  the  directors  shall  preside  as 
chairman  at  every  general  meeting  of  the  Company. 

(15.)  If  there  is  no  such  churman,  or  if  at  any  meeting  he 
is  not  present  at  the  time  of  holding  the  same,  the 
members  present  shall  choose  some  one  of  their  number 
to  be  chairman  of  such  meeting. 

<16.)  The  chairman  may,  with  the  consent  of  the  meeting, 
adjourn  any  meeting  from  time  to  time  and  from  place 
to  place,  but  no  business  shall  be  transacted  at  any 
adjourned  meeting  other  than  the  business  left  un- 
finished at  the  meeting  Irom  which  the  adjournment 
took  place. 
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(17.)  At  any  general  meeting,  unless  a  poll  is  demanded  bj 
at  least  five  members,  a  declaration  by  the  chairman 
that  a  resolution  has  been  carried,  and  an  entry  to  that 
effect  in  the  book  of  proceedings  of  the  Company,  shall 
be  sufficient  evidence  of  the  fiust,  without  proof  of  ths 
number  or  proportion  of  the  votes  recorded  in  fikvour  of 
or  against  such  resolution. 

(18.)  If  a  poll  is  demanded  in  manner  aforesaid^  the  same 
shaU  be  taken  in  such  manner  as  the  chairman  directs, 
and  the  result  of  such  poll  shall  be  deemed  to  be  the 
resolution  of  the  Company  in  general  meeting. 

Votes  of  Members. 
(19-)  Every  member  shall  have  one  vote  and  no  more. 

(20.)  If  any  member  is  a  lunatic  or  idiot  he  may  vote  by 
his  committee,  curator  bonis,  oi[  other  legal  curator. 

(21.)  No  member  shall  be  entitled  to  vote  at  any  meeting 
unless  aU  moneys  due  from  him  to  the  Company  have 
been  paid. 

(22.)  Votes  may  be  given  either  personally  or  by  proxies :  A 
proxy  shall  be  appointed  in  writing  under  the  hand  of 
the  appointor,  or  if  such  appointer  is  a  corporation, 
under  its  common  seal. 

(23.)  No  person  shall  be  appointed  a  proxy  who  is  not  a 
member,  and  the  instrument  appointing  him  shall  be 
deposited  at  the  registered  office  of  the  Company  not 
less  than  forty-eight  hours  before  the  time  of  holding 
the  meeting  at  which  he  proposes  to  vote. 

(24.)  Any  instrument  appointing  a  proxy  shall  be  in  the 
following  form : — 

Company  Limited. 

I  of  in  the  county  of 

being  a  member  of  the  Company 

Limited,  hereby  appoint  of  as  my 

proxy,  to  vote  for  me  and  on  my  behalf  at  the  [ordi- 
nary or  extraordinary,  as  the  case  may  be"]  genertd 
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meetUig  of  the  CompAnj  to  be  held  on  the  day 

of  ,  and  at  any  adjournment  thereof  to 

be  held  on  the  day  of  next 

^off  at  any  meetinn^  of  the  Company  that  may  be  held 
In  tiie  yiajf  ]. 

Ab  witness  my  hand,  this  day  o# 

Signed  by  the  said  in  the  presence  of 

Directors. 

(35.)  The  nomber  of  tiie  direetors,  and  the  nanies  of  the 
first  directors,  shall  be  determined  by  the  subscribers 
of  the  Memorandum  of  Association. 

(36.)  Until  directors  are  appointed,  the  subscribers  of  the 
Memoraftdttm  of  Association  shi^  for  all  the  putposes 
of  this  act  be  deemed  to  be  directors. 

Powers  of  Direetors. 

(ft.)  The  business  of  the  Company  shall  be  managed  by 
the  dii^eetors,  who  may  exercise  all  such  powers  of  the 
Company  as  are  not  hereby  required  to  be  exercised  by 
the  Company  in  general  meeting;  but  no  regulation 
made  by  the  Company  in  general  meeting  shaU  in- 
validate any  prior  act  of  the  directors  which  would 
have  been  valid  if  such  regulation  had  not  been  made. 

Eleelum  tfDiret^orS* 

(is.)  The  directors  shall  be  elected  annually  by  the  Com- 
pany in  general  meeting. 

Business  of  Company. 

[iteri  inielH  Rnks  ns  io  mode  in  whM  business  of  Ine^unce 

is  to  be  conducted."] 

Accounts. 

(89.)  The  accounts  of  the  Company  shall  be  audited  by  a 
committee  of  five  members,  to  be  called  the  audit 
eommittee. 

(aO»)  The  fiiet  audit  oomnuttee  shall  be  nominated  by  th  e 
diwwto<e  oat  of  the  body  of  members. 
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(31.)  Subsequent  audit  committees  shall  be  nominated  by 
the  members  at  the  ordinaiy  general  meeting  in  eaon 
year. 

(3a%)  The  audit  <ionmiiltee  ahall  b«  snppUad  with  a  eo^y  of 
the  balaliOB  sheet,  and  it  ehaU  be  their  duty  to  Mamine 
the  same  with  the  acoounta  and  vouomrs  relating 
thereto. 

(33.)  The  audit  committee  shall  have  a  list  delivered  to 
them  of  aH  books  k«pt  by  the  Com{)atay,  and  they 
shall  at  all  reasonable  times  have  access  to  the  booka 
and  accounts  of  the  Company:  They  may,  at  the 
expose  of  the  Cbmpany,  employ  acdountat^ts  or  other 
persons  to  assist  them  in  investigating  such  tioMlunts, 
and  they  may  in  relation  to  such  accounts  exdMliiie  l^e 
directors  (M*  any  other  officer  of  Ihe  Company. 

(34.)  The  audit  committee  shall  make  a  f^poii  td  the 
members  upon  the  balance  sheet  and  aooaunta^  and  io 
every  such  report  thev  shall  state  whether  in  their 
opinion  the  balance  sheet  rs  a  foil  and  fkir  balatlde 
sheet,  containing  the  particulars  required  by  these 
regulations  of  the  Company,  and  properly  drawn  up» 
BO  as  te  ei&ibit  a  true  and  eon^dct  view  of  the  Slate  of 
the  Company's  affairs,  and  in  case  they  have  called  for 
explanation  or  information  from  the  directors,  whether 
such  explanations  or  information  have  been  given  by 
the  directors,  and  whether  they  have  been  satisfactory, 
and  such  report  fehall  be  read  togetiMI*  witii  the  v^pMt 
of  the  directors  at  the  ordinary  meeting. 

Notices. 

(35.)  A  notice  may  be  served  by  the  Company  upon  any 
member  either  personally,  or  by  sending  it  throuffh  too 
post  in  a  prepaid  letter  addressed  to  Such  member  at 
his  k'fei^atelwd  place  of  abode* 

(36.)  Any  notice,  if  served  by  post,  sh^  be  deemed  to 
have  been  served  at  the  time  when  the  Istter  oontAinifaff 
the  same  would  be  delivered  in  the  erdintfy  oouMa  en 
the  post;  and  in  proving  such  service  it  ahall  bo 
sufficient  to  prove  that  the  letter  containing  the  notioe 
was  properly  addressed,  and  put  into  the  post  office. 


4b  jjlw  and  pbaoiioe  of 

Artieles  of  Aasooiation. 


WkuHnff'Up, 

(37.)  The  Company  shall  be  wound  up  voluntarily  when* 
ever  an  extraordinary  resolution,  as  defined  by  the 
Companies  Act,  1862,  is  passed,  requiring  the  Company 
to  be  wound-up  voluntarily. 

Names,  AddresBes,  and  Descriptions  of  Sabscribers. 


''  1.  John  Jones,  of  ,  in  the  county  of         Merchant 

^*  2.  John  Smith,  of  ,  in  the  county  of 

'^  3.  Thomas  Green,  of  ,  in  the  county  of 

'*  4.  John  Thompson,  of  ,  in  the  county  of 

'^  5.  Caleb  White,  of  ,  in  the  county  of 

'*  6.  Andrew  Brown,  of  ,  in  the  county  of 

^^  7.  Csssar  White,  of  ,  in  the  county  of 

Dated  the  22nd  day  of  November,  1861. 
Witness  to  the  above  signatures, 
A.  B.,  No.  13,  Hute-street,  Clerkenwell,  Middlesex. 


Articles  of  AssocioHon  to  accompany  Memorandum  of  Asso^ 
ciation  of  a  Company  limited  by  Guarantee^  and  having  a 
Capital  divided  into  Shares, 

1.  The  capital  of  the  Company  shall  consist  of  five 
hundred  thousand  pounds,  divided  into  five  thousand  shares 
of  one  hundred  pounds  each. 

2.  The  directors  mav,  with  the  sanction  of  the  Company 
in  genml  meeting,  reauce  the  amount  of  shares. 

3.  The  directors  may,  with  the  sanction  of  the  Company 
in  general  meeting,  cancel  any  shares  belonging  to  the 
Company. 
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Wb,  the  several  persons  whose  names  and  addresses  are 
subscribed,  a^ee  to  take  the  number  of  shares  in  the 
capital  of  the  Company  set  opposite  our  respective 
names. 

Number  of 
Names,  AddreMM,  and Deacriptloiu  of  SalMcrlbera.  ^'by'l^^ 

SuMcriber. 

^^  1.  John  Jones  of        in  the  county  of  .        .  200 

^*  2.  John  Smith  of        in  the  county  of  .        .    25 

"  3.  Thomas  Green  of        in  the  county  of  .     3«) 

^*  4.  John  Thompson  of        in  the  coun^  of  .    40 

^'  5.  Caleb  White  of        in  the  county  of  .        .15 

^*  6.  Andrew  Brown  of        in  the  county  of  5 

^^  7*  C»sar  White  of       in  the  county  of  .10 

Total  shares  taken        .        .325 

Dated  the  22nd  day  of  November,  1861. 
Witness  to  the  above  signatures, 
A.  B.,  No.  13,  Uute*street,  Clerkenwell,  Middlesex. 


Articles  of  Association  to  accompany  the  preceding 
Memorandum  of  Association, 

Capital  of  the  Company. 

The  capital  of  the  Company  is  two  thousand  pounds, 
divided  into  twenty  shares  of  one  hundred  pounds  each. 

[Names,  Addressefi,  and  Descriptiona  of  Sahacriben,  with  the  number 
of  Sbarea  taken,  &c.,  as  io  the  aboye  form.] 

The  reffukUians  by  which  the  Company  is  to  be 
governed^  if  not  repealed  or  altered  by  the  Articles 
of  Association,  will  be  given  in  a  subsequent  part 
of  this  treatise,  when  we  come  to  treat  of  thQ 
management  of  a  Company. 

The  Memorandum  of  Association  and  the 
Articles  of  Association  (if  any)  are  to  be  signed 
by  seven  shareholders  at  least,  and  the  execution 
of  each  subscriber  attested  by  one  witness. 


so 
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Articles  of  ABsociatioii* 


Both  documents  must  be  stamped  ^^  as  if  thej 
were  deeds,"  that  is  to  say,  each  must  have  a 
thirty-five  shilling  stamp  for  the  first  thirty  folios, 
and  a  follower  for  every  additional  fifteen  fi>lios : 
(sect  11.) 

Being  signed,  the  Memorandum  of  Association, 
with  the  Articles  of  Association  annexed,  must  be 
taken  to  the  registrar,  who  is  then  to  certify,  under 
his  hand,  that  the  Company  is  incorporated. 

The  fees  to  be  paid  to  the  registrar  for  regis- 
tration are  thus  prescribed  by  the  act : 

TABLE  B. 

Table  of  Fbbs  to  be  paid  to  the  Rbgistbar  of  Joint 

a  capital 

£    «.  d. 


Stock   Companibs  by  a  Company  having 
divided  into  shares. 

For  registration  of  a  Company  whose  nominal 
capital  does  not  exceed  2,000/.,  a  fee  of 

For  registration  of  a  Company  whose  nominal 
capital  exceeda  2,000/.,  the  above  fee  of  2/., 
with  the  following  additional  fees  regulated 
according  to  the  amount  of  nominal  capital; 
(that  is  to  say,) 

For  every  1,000/.  of  nominal  capi-    £  s.  d. 
tal,  or  part  of  1,000/.,  after  the 
first  2,000/..,  up  to  5,000/.       ...     I     0    0 

For  every  1,000/.  of  nominal  capi- 
tal, or  part  of  1,000/.,  after  the 
first  5,000/.,  op  to  100,000/.  ...    0    5    0 

For  every  1,000/.  of  nominal  capi- 
tal, or  part  of  1,000/.,  after  the 
first  100,000/ 0    10 

For  registration  of  any  increase  of  capital  made 
after  the  firat  registmition  of  the  Company*  the 
same  fees  per  1,000/.,  or  part  of  a  1,000/.,  as 
would  have  been  payable  if  such  increased 
capital  had  formed  part  of  the  original  capital 
at  the  time  of  registration. 


2     0     0 
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Provided  that  no  Company  shall  be  liable  to  pay  £  «.  d. 
in  respect  of  nominal  capital  on  registration,  or 
afterwards,  any  greater  amonnt  of  fees  than 
50/.,  taking  into  account  in  the  case  of  fees 
payable  on  an  increaae  of  capital  after  registra- 
tion the  fees  paid  on  registration. 

For  registration  of  any  existing  Company,  except 
such  Companies  as  are  by  this  act  exempted 
from  payment  of  fees  in  respect  of  registration 
under  this  act,  the  same  fee  as  is  charged  for 
registering  a  new  Conspany. 

For  registering  any  document  hereby  required  or 
authorised  to  be  registered,  other  than  the 
Memorandum  of  Association 0    5    0 

For  making  a  record  of  any  fact  hereby  autho- 
rized or  required  to  be  recorded  by  the  registrar 
of  Companies,  a  fee  of  ...        .r 0    5    0 


TABLE  C. 

Table  of  Fees  to  be  paid  to  the  Registrar  of  Joint 
Stock  Companies  by  a  Company  not  having  a  capital 
dividad  into  shares. 

£  s.  d. 

For  registration  of  a  Company  whose  number  of 
members  as  stated  in  the  Articles  of  Association 
does  not  exceed  20       2    0    0 

For  registration  of  a  Company  whose  number  of 
members,  as  stated  in  the  Articles  of  Associa- 
tion, exceeda  20,  but  does  not  exceed  100     ...    5    0    0 

For  registration  of  a  Company  whose  number  of 
members,  as  stated  in  the  Articles  of  Associa- 
tion, exceeds  100,  but  is  not  stated  to  be  un- 
limited, the  above  fee  of  5/.,  with  an  additional 
Ss.  for  every  50  membees  or  less  number  than 
50  members  ^fter  the  first  100. 

Fnr  repBtration  of  a  Company  in  which  the 
number  of  members  is  stated  in  the  Articles  of 

Association  to  be  unlimited,  a  fee  of 20    0    0 

d2 
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For  registration  of  any  increase  on  the  number  £    s.  d. 
of  members  made  after  the  registration  of  the 
Company  in  respect  of  every  50  members,  or 
less  than  50  members,  of  such  increase  ...    0    5    0' 

Provided  that  no  one  Company  shall  be  liable  to 
pay  on  the  whole  a  greater  fee  than  20L  in 
respect  of  its  number  of  members,  taking  into 
account  the  fee  paid  on  the  first  registration  of 
the  Company. 

For  registration  of  any  existing  Company,  except 
such  Companies  as  are  by  this  act  exempted 
from  payment  of  fees  in  respect  of  registration 
under  this  act,  the  same  fee  as  is  charged  for 
registering  a  new  Company. 

For  registering  any  document  hereby  required  or 
authorized  to  be  registered,  other  than  the 
Memorandum  of  Association 0    5    O 

For  making  a  record  of  any  fact  hereby  autho- 
rized or  required  to  be  recorded  by  the  registrar 
of  Companies,  a  fee  of .        ...0    5    0 

The  effect  of  registration  is  thus  declared  by  the 
act:  (sect.  13) — 

The  Company  becomes  a  body  corporate  by  the 
name  prescribed  in  the  Memorandum  of  Associa- 
tion. 

It  has  a  perpetual  succession  and  a  common  seal. 

It  has  power  to  hold  lands. 

The  date  of  the  certificate  is  to  be  deemed  the 
date  of  incorporation. 

The  Prospectus. 

Being  now  a  Company,  or  corporation,  vested 
with  great  powers,  exempted  from  all  legal 
liabilities,  practically  irresponsible  for  its  acts  and 
de&ults«  it  will  be  the  most  convenient  course  to 
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issue  the  prospectus  and  canvas  for  support.  For 
this  purpose  the  first  care  will  be  to  prepare  the 
prospectus. 

This  is  a  very  important  matter,  for  success  or 
failure  will  often  depend  upon  the  judgment  and 
tact  with  which  the  prospectus  is  drawn.  A  few 
practical  hints  as  to  tnis  may  be  acceptable. 

In  the  first  place,  provide  your  officers ;  make 
your  appearance  before  the  world  with  good 
names,  as  a  guarantee  for  respectability — an  assur- 
ance to  the  public  that  there  is  reality  in  the 
£  reject,  and  that  sensible  men  think  well  of  it. 
^et  directors  and  secretary  be  secured  before  you 
ask  the  support  of  shareholders.  In  the  choice  of 
directors,  prefer  men  who  are  known  to  be  prudent, 
and  who  have  proved  their  capacity  in  the  manage- 
ment of  their  own  affairs,  to  mere  great  names. 
Liords,  and  such  like,  once  eagerly  sought,  are 
now  rather  shunned,  because  the  **  railway  mania  " 
is  not  yet  quite  forgotten. 

State  the  objects  of  the  proposed  Company 
shortly,  simply,  and  clearly. 

Then  set  forth,  with  equal  clearness,  but  not 
necessarily  with  equal  brevity,  the  facts  and  figures 
upon  which  you  base  your  calculations  of  profit. 
Mere  assertion  will  not  do.  Bemember  that  you 
will  have  many  competitors  for  the  patronage  of 
those  who  have  money  to  invest  A  thousand 
schemes  will  invite  them  on  every  side,  and  the 
very  numbers  will  make  them  more  careful  in 
investigating  the  claims  of  each.  In  vour  cal- 
culations, estimate  every  item  as  much  against 
yourself  as  possible.  Uonceal  no  difficulties  nor 
objections,  but  state  them  and  answer  them. 
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An  important  rule  to  be  observed  in  firamii^  a 
tproapeotus  is,  not  to  make  it  too  lona.  Pecfions 
will  not  take  the  trouble  to  read  very  long  papees, 
And)  if  they  read  them,  they  do  not  understand 
-them.  Use  as  few  words  as  possible.  Make  your 
-sentences  as  short  as  possible.  Divide  the  pro- 
spectus into  many  paragraphs^  separating  tbem  hj 
a  marked  space^  so  that  the  eye  may  readily  catch 
fhem.  Many  a  bad  scheme  has  been  made  to 
succeed  by  a  clever  prospectus^  and  many  a  good 
one  has  failed  by  reason  of  a  bad  prospectus. 
More  depends  upon  this  than  upon  almost  any 
other  particular  in  the  getting  up  of  a  Company^ 
and  therefore  it  is  that  we  say  so  much  about 
it.  As  so  many  will  henceforth  be  engaged 
in  promoting  Limited  Liability  Companies^  a  fiort 
of  precedent  or  skeleton  of  a  prospectus  may  be 
useful.  We  therefore  present  one,  which,  it  must 
be  understood;  is  entirely  imaginary. 

PROSPECTUS 
or 

THE  CLOTHING  COMPANY  LIMITED. 


Capital  20,000/.,  us  20,000  Shases,  of  U  SACff. 

Provisional  Directors, 

John  Smith,  Esq.,  Ciapham. 
William  Robiitsok,  Esq.,  Hart^street. 
Edwabd  JoiriBS,  Esq.,  Fleet-street. 
Samusl  BaowN,  Esq.,  Westminster. 

Secretary. — Jamss  Thomas. 

Backers. — The  Holborn  Banking  CompAoy. 

Office. — 21,  Charles-street. 

Thu  Company  is  formed  to  carry  on  the  bti^ess  of 
clothing  in  all  its  departments. 
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.The  profits  of  this  businsis  are  known  to  be  at  least 
20  per  cent. 

Bnt  it  is  certain  that  these  may  be  largely  increased  by 
better  managementi  more  cautious  credit,  offering  advan- 
tages to  ready  money  customers,  and  concentration  of 
management. 

According  to  the  present  system  those  irho  pay  ready 
laoney  pay,  in  fact,  for  the  long  credits  and  baa  debts  of 
other  customers. 

The  plan  of  the  Clothing  Conipany  will  be  to  establish 
three  fixed  scales  of  charges — for  long  credit,  short  crediti 
and  ready  money,  leaving  it  to  their  customers  to  adopt 
which  they  please.  Those  who  pay  ready  money  will  hare 
all  the  advantage  of  low  prices  to  which  they  are  entitled. 
If  a  bill  is  delivered,  it  will  be  made  out  at  the  highest  rate 
of  credit  charge,  but  with  notice  to  the  customer  upon  the 
bill  that  if  settled  within  so  many  months  such  a  sum  will  be 
aooepted  in  fall.  By  this  arrangement  justice  will  be  done 
tx>  every  olass  of  ouatomers. 

Establishments  will  be  opened  by  the  Company  in  dif- 
£erent  parts  of  the  metropolis,  and  in  the  largest  provincial 
towns. 

Systematic  means  will  be  adopted  to  prevent  credit  being 
given  to  doubtful  customers. 

Security  will  be  required  from  all  the  servants  of  the 
Company. 

It  is  calculated  l^at  the  shareholders  may  anticipate  a 
retnm  of  firom  20  to  30  per  cent,  upon  the  capital,  the 
w»4>wf>t  of  thw  profits  depending  much  upon  their  own 
exertions  to  increase  the  business  of  the  Company. 

Applications  for  shares  in  the  following  form  to  be  ad- 
dressed to  the  Secretary  at  the  Offiee  of  the  Company, 
21,  Charles-street. 

To  the  Directors  of  the  Clothing  Company  Limited. 

Be  pleased  to  allot  to  me  shares  in  the  Clothing  Com- 
pany limited. 

Dated  the  day  of  ,  1856. 

Signed.  A.  B. 

of 
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The  above  short  form  of  a  prospectas  will  serre 
for  a  sort  of  model,  to  be  varied  according  to  the 
Bubject-matter.  We  have  written  it  without  refer- 
ence to  any  particular  scheme,  but  perhaps  the 
suggestion  there  made  of  three  scales  of  prices^ 
^ving  to  ready  money  the  advantage  to  which  it 
IS  entitled,  would  be  very  likely  to  succeed,  and 
might  be  extensively  adopted,  not  only  by  Com- 
panies, but  by  individual  traders.  We  shall  be 
well  pleased  if  this  should  be  the  means  of  intro- 
ducing a  system  manifestly  so  just  and  so  thoroughly 
practical 

The  prospectus  having  been  advertised  and 
circulated,  and  applications  for  shares  being  re- 
ceived, you  will  proceed  to  allot  them,  according 
to  your  estimate  of  the  applicant's  worth.  But 
there  is  not  the  same  necessity  now,  as  formerly, 
to  ascertain  the  solvency  of  the  proposed  share- 
holder, for  he  is  liable  only  for  the  amount  of  his 
shares,  and  the  Creditors  of  the  Company  can 
obtain  no  more  from  the  richest  than  from  the 
poorest.  Formerly  it  was  desirable  to  have  the 
most  responsible  and  respectable  shareholders  you 
could  obtain.  That  precaution  is  no  longer  neces- 
sary, and  hence  the  inquiries  made,  and  the  refer- 
ences required,  may  now  be  dispensed  with. 

The  form  of  allotment  of  shares  may  be  as 
follows : 

The  Clothing  Company  Limited. 
Office,  21,  Charles-street,  Ist  Aug.  1856. 

i7^'"l~'^**L.^^'®^'®"  **a^e  allotted  to  you  five  shares  of 

.„n?*  V^i^A      *■  Company,  and  you  wUl  be  pleased  to  pay  the 

■um  ot  iw.  per  share  to  the  Holborn  Banking  Company,  to 

account  of  the  Company  there,  within  fourteen  days 
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from  the  date  hereof;    otherwise  this  allotment  will  be 
avoided. — ^I  am.  Sir,  your  obedient  servant, 

James  Thomas,  Secretary. 
To  Mr.  John  Jones,  14,  Milton-street. 

P.S. — Be  pleased  to  present  the  note  on  the  other  side  at 
the  bank,  ana  you  will  receive  a  voucher  for  such  payment. 

To  the  Holbom  Banking  Company. 

Gbntlbmbn,— Please  to  receive  from  Mr.  John  Jones,  of 
14,  Milton-street,  St.  Fancras,  the  sum  of  21.  10«.,  being 
the  first  instalment  of  five  shares  allotted  to  him  in  thS 
Company,  and  give  him  the  voucher  for  the  same. 

Yours,  &c., 

James  Thomas,  Secretary. 

The  Clothing  Company  Limited, 

21,  Charles-street,  1st  Aug.  1856. 

Allotment  No.  1. — Shares,  five  of  U.  each. 

Some  Companies  have  adopted  the  plan  of 
requiring  a  deposit  to  be  made  with  the  applica- 
tion for  shares.  There  are  advantages  m  this 
practice.  It  prevents  a  multitude  of  merely  spe- 
culative and  inconsiderate  applications^  and  is  the 
best  pledge  of  bona  fides.  Should  it  be  desired  to 
adopt  this  course^  the  prospectus  should  state  that 
'^  a  deposit  of  5«.  per  i^are  must  be  paid  upon  all 
applications  for  shares^  to  the  account  of  the 
Company^  at  the  Holborn  Bank." 

And  the  form  of  application  for  shares  should 
in  such  case  be  thus : — 

To  the  Directors  of  the  Clothing  Company  Limited. 

GxHTLBMEN, — Be  pleased  to  allot  me  ten  shares  in  this 
Company,  on  account  of  which  I  have  paid  a  deposit  of  $s, 
per  snare  to  the  account  of  the  Company  at  the  Holbom 

D  3 
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While  shareholders  are  thus  being  obtained,  the 
promoters  should  employ  themseWes  in  settling 

77lc  Articles  of  Association. 

This  document  is  described  in  the  14th  section^ 
which  thus  enacts — 

14.  The  Memorandum  of  Association  may,  in  the  case  of 
a  Company  limited  by  shares,  and  shall,  in  the  case  of  a 
Company  limited  by  eaarantee  or  unlimited,  be  accom- 
panied, when  registered,  by  Articles  of  Association  signed 
oy  the  subscribers  to  the  Memorandum  of  Association,  and 
prescribing  such  regulations  for  the  Company  as  the  sub- 
scribers to  the  Memorandum  of  Association  deem  expedient : 
The  articles  shall  be  expressed  in  separate  paragraphs, 
numbered  arithmetically :  They  may  adopt  all  or  any  of  the 
provisions  contained  in  the  Table  marked  A.  in  the  first 
schedule  hereto :  They  shall,  in  the  case  of  a  Company, 
whether  limited  by  guarantee  or  unlimited,  that  has  a 
capital  divided  into  shares,  state  the  amount  of  capital  with 
which  the  Company  proposes  to  be  registered  ;  and  in  the 
case  of  a  Company,  whether  limited  by  guarantee  or  un- 
limited, that  has  not  a  capital  divided  into  shares,  state  the 
moaber  of  members  with  which  the  Company  propoies  te 
be  registered,  for  the  purpose  of  enabling  the  registrar  to 
determine  the  fees  payable  on  registration :  In  a  Company 
limited  by  guarantee  or  unlimited,  and  having  a  capital 
divided  into  shares,  each  subscriber  shall  take  one  share  at 
the  least,  and  shall  wpite  opposiie  to  his  name  in  the  Memo- 
ftfidum  of  Association  tilie  number  of  shares  he  t^es. 

Now,  it  is  necessary  for  the  reader  to  under- 
stand what  all  this  means,  for  it  is  very  difficult 
to  be  gleaned  from  a  cursory  perusal  of  the  act. 

The  following  appears  to  be  the  construction 
of  it. 

Appended  to  the  act,  rn  a  schedule,  is  a  Table 
(A.)  of  Regulations  for  the  management  of  a  Com- 
pany limited  by  shares.  These  are  to  be  taken  to 
be  the  regulations  of  the  Company  and  equivalent 
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to  the  deed  of  settlement  under  the  did  law, 
unless  the  Company  shall,  hj  Articles  of  Associa- 
tion, modify  the  whole  or  any  part  of  them. 
PractioaHy,  therefore,  the  regulations  would  be 
merely  Teeomsnendations,  and  not  law,  were  it  not 
^enacted  that  all  the  regulations  applicable  to  the 
particular  Company  are  to  govern  it,  unless  modi- 
fied by  the  Articles  of  Assodation.  The  conae- 
quenee  of  tins  infelicitous  form  of  lawnnaking  is, 
that  if  a  Company  should  frame  Articles  of  Asso- 
ciation which  did  not  embody  every  one  of  the 
regulations,  the  question  would  continually  arise 
whether  the  articles  were  modified  by  tbe  regu- 
lations, or  to  what  extent. 

Hence,  it  has  appeared  to  us,  after  much  con- 
nderation  given  to  the  point,  to  be  the  most 
prudent  course  to  embody  in  the  Articles  of 
Association  so  much  of  the  Table  of  B^ulations 
as  may  be  deemed  convenient,  so  diat  the  entire 
code  for  the  government  of  the  Company  might 
be  found  in  its  Artieles  of  Association,  without 
having  to  ref^  from  them  to  the  Segulations 
in  the  schedule.  With  this  view  a  form  of 
Articles  of  Assodbttion  has  been  prepared, 
which  will  embody  so  much  of  the  regulations 
as  appears  to  be  good,  modifying  others  to 
meet  some  difficulties  which  the  author  has  found, 
from  long  experience,  to  arise  in  the  conduct  of 
Companies.    As  unlimited  power  is  given  to  the 

Eromotero  of  Companies  to  mane  their  own  regit* 
itions,  which  will  not  even  be  subjected,  as  was 
liie  deed  of  settlement,  to  the  scrutiny  of  the 
registrar,  it  is  very  desirable  that  advantage 
should  be  taken  of  the  privilege  to  introduce 
every  kind  of  protection  which  can  be  suggested ; 
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these  are  therefore  prepared  so  as  to  include 
whatever  may  be  likely  to  be  useful  to  any  kind 
of  Company^  leaving  to  each  Company  to  select 
such  articles  as  may  be  best  adapted  to  its  own 
particular  circumstances.  They  are  drawn  with 
a  view  to  the  entire  substitution  of  the  articles 
for  the  regulations^  and  notes  denote  such  modifi- 
cations of  the  several  articles  as  may  seem  to 
be  required,  in  order  to  adapt  them  to  different 
uses. 

It  is  the  more  necessary  that  the  utmost  care, 
caution,  and  foresight,  should  be  used  in  the 
preparation  of  the  Articles  of  Association,  because 
they  will  constitute  the  code  of  laws  by  which 
the  Company  will  be  governed,  and  every  act 
done  in  violation  of  them  will  be  illegal,  for  which 
the  directors  or  officers  will  incur  a  personal  re- 
sponsibility. It  is  enacted  by  sect.  16  that  the 
Articles  of  Association  shall,  ^^when  registered, 
bind  the  Company  and  the  members  thereof  to 
the  same  extent  as  if  each  member  had  subscribed 
his  name  and  affixed  his  seal  thereto,  and  there 
were  in  such  articles  contained  a  covenant  on 
the  part  of  himself,  his  heirs,  executors,  and 
administrators,  to  conform  to  all  the  regulations 
contained  in  such  articles,  subject  to  the  pro- 
visions of  this  act." 

Moreover,  once  'registered,  they  cannot  be 
changed  without  some  difficulty.  The  Company 
is  empowered  by  sect.  50  to  alter  and  make  new 
regulations  at  any  time;  but  this  can  only  be  done 
by  special  resolution  of  the  Company  passed  by 
three-fourths  in  number  and  value  of  the  share- 
holders present  in  person,  or  by  proxy,  at  a  meet- 
in  g  called  for  the  purpose,  and  afterwards  con- 
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firmed  by  a  majority  of  the  shareholders  present 
at  a  second  general  meetings  held  at  an  interval 
of  not  less  than  fourteen  days,  nor  more  than  one 
months  from  the  date  of  the  meeting  at  which 
such  special  resolution  was  first  passed :  (sect.  51.) 

The  Articles  of  Association  are  to  be  printed, 
they  are  to  be  stamped  with  the  deed  stamp, 
and  signed  by  each  subscriber  in  the  presence 
of  a  witness,  who  must  attest  the  subscription  : 
(sect.  16.) 

The  following  is  the  form  of 

THE  ABTIGLE8  OF  ASSOCIATION. 

They  will  be  entitled  thus : — 

*^  Articles  of  Association  of  the  Com- 

pany^ Limited." 

It  is  agreed  as  follows : — 

1.  That  the  r^ulations  of  Table  A.  in  the  schedale  to 
the  Joint  Stock  C&mpanies  Act,  1862,  shall  not  apply,  and 
that  these  Articles  of  Association  shall  be  substituted  for 
such  regulations. 

2.  That  A.  B.,  C.  D.,  E.  F.,  and  6.  H.  shall  be  the  first 
directors  of  the  Company. 

Note. — The  subscribers  of  the  Memorandum 
of  Association  will  be  the  first  directors,  unless 
otherwise  provided. 

3.  That  L.  M.  shall  be  the  managing  director  of  the  Com- 
pany, with  the  salary  of  700/.  per  annum. 

Note. — This  will  be  necessary  where  the  pro- 
moter of  a  Company  desires  to  secure  to  himself 
the  reward  of  his  own  exertions  in  forming  it 
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4.  That  the  GompuBy  pnrcluMe  the  bmineBs  (or  patent, 
as  the  <sa8e  rni^  be)  of  liu*.  O.  P.,  of  ,  for  the  sum 
of  10,0002.  in  cash,  and  ten  thousand  shares  in  the  Company 
acknowledged  to  be  faXij  paid  up. 

NoTB. — This  article  will|  of  oouree,  be  omitted 
or  varied  according  to  circumstances ;  but  where 
a  purchase  is  designed^  it  is  prudent  to  make  the 
bargain  compulsory  upon  the  Company^  instead 
of  leaving  it  to  subsequent  ratification. 

5.  That  P.  Q.  be  retained  as  the  manager  of  the  bnsinesB 
of  the  Company,  at  a  salary  of  6002.  per  annum,  and  a 
commission  of  3  per  cent,  on  all  sales  enected,  and  that  he 
be  not  dismissed  except  by  special  resolution  of  the  Com- 
pany, passed  in  the  manner  prescribed  by  sect.  51  of  the 
said  act. 

Note. — It  will  be  frequently  necessary  to  in- 
troduce such  an  article  as  this,  especially  where 
the  retainer  of  services  is  part  of  the  considera* 
tion  for  the  sale  of  the  business  of  the  Company. 
Where  individual  traders  convert  themselves  into 
Limited  Liability  Companies  for  ike  purpose  of 
proeuring  the  same  privileges  as  the  law  has 
extended  to  their  rivals,  such  a  provision  as 
above  suggested  is  essential  to  the  plan. 

,  ^-  -J^**  R-  S.  shall  be  the  solicitor  to  the  Company,  and 
SiLf  V  ^°^  ^®  dismissed  except  by  special  resolution 
or  the  Company,  passed  in  like  manner  as  in  the  last  article 
ispBMonbod. 

^^^^•""^Experience  has  proved  that  it  is  neces- 

«^  iw  all  who  undertake  the  labour  and  cost  of 

^o^^  Vp  *  Company  to  secure  themselves  in  the 

Botne  suSr*  ^^'  .     rewards  of  their  exertions,  by 

othejp^^l  JP*^^^*^®  *®  those  above  suggested; 

^®  ™oy  incur  the  greatest  hazard  ctf  being 
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ousted  hj  those  -who  haTe  borne  none  of  the 
•burden^  bat  who  come  in  after  the  work  is  done 
and  seize  the  lion's  share  of  the  spoiL  The  regis* 
trar  was  wont  to  object  to  the  insertion  of  such 
^provinoDB  as  these  in  the  deeds  of  settlemtent  of 
Oompanies*  But  now  the  law  permits  the  inser- 
tion of  any  terms  the  promoters  may  be  pleased 
to  introduce^  and  they  would  be  unwise  indeed  not 
to  include  whatever  may  help  to  aecure  to  them- 
eelyes  the  firuite  of  their  lab(Hi£8« 

Of  course,  nmikr  articles  might  be  inserted 
for  the  securing  of  offices,  with  certain  fixed  emolu- 
mente,  to  any  o&er  persons. 

7.  That  T.  U.,  Esq.,  shall  be  the  standing  counsel  to  the 
Company. 

8.  That  the  materials  required  for  the  Bumufaotures  of 
the  Company  (as  the  case  may  be)  shall  be  purchased  of 
A.  B.,  at  the  mai^et  price  thereof^  and  that  if  any  dispute 
shall  arise  as  to  such  price,  it  shall  be  referred  to  arbitra- 
tion, in  the  manner  provided  by  sect.  72  of  the  Jiant  Stock 
Companies  Act,  1862. 

SHABBS. 

9.  That  a  person  be  deemed  to  be  a  member  of  the  Com- 
pany on  his  ngmng  an  acceptanee  of  shares,  or  maidng  any 
pi^ymeat  on  account  of  them. 

10.  Every  member  shall,  on  payment  of  one  shilling, 
be  entitled  to  a  certificate,  under  the  common  seal  of  the 
Company,  specifying  the  share  or  ahaves  held  by  him,  and 
the  amount  paid  up  thereon. 

1 1 .  Where  several  ijersons  are  remstered  as  joint  holders 
of  any  share,  the  receipt  of  one  of  them  for  any  dividend 
payable  in  respect  of  such  share  shall  be  sufficient. 

TBANSFBB   OF  SBABB8. 

12.  That  no  share  shall  be  transferred  until  ali«i^  made 
upon  it  be  fnliy  .paid. 
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13.  That  the  Company  shall  have  a  lien  upon  the  shares 
of  a  member  for  any  debt  due  from  him  to  the  Company, 
and  that  tiie  Company  may  refuse  to  register  any  transfer 
of  shares  made  by  a  member  who  b  indebted  to  them. 

Note. — ^This  is  a  very  neoessary  provision,  for 
hitherto  a  Company  has  had  no  lien  upon  the 
shares  for  the  debts  of  a  shareholder. 

14.  The  instrument  of  transfer  of  any  share  in  the  Com- 
pany shall  be  executed  both  by  the  transferor  and  trans- 
feree, and  the  transferor  shall  be  deemed  to  remain  a  holder 
of  such  share  until  the  name  of  the  transferee  is  entered  in 
the  register  book  in  respect  thereof. 

15.  Shares  in  the  Company  shall  be  transferred  in  the 
following  form : — 

I  A,  B.  of  in  consideration  of  the  sum  of 

pounds  paid  to  me  by  C  D.  of  do  hereby  trans- 

fer to  tne  said  C.  D,  the  share  \or  shares]  numbered 
standing  in  my  name  in  the  books  of  the 
Company,  to  hold  unto  the  said 
C  D.,  his  executors,  administrators,  and  assigns,  subject 
to  the  seyeral  conditions  on  which  I  held  the  same  at  the 
time  of  the  execution  hereof;  and  I  the  said  C.  D.  do 
hereby  agree  to  take  the  said  share  \or  shares]  subject  to 
the  same  conditions.    As  witness  our  hands  the  day 

of 

16.  The  transfer  books  shall  be  closed  during  the  fourteen 
days  immediately  preceding  the  ordinary  general  meeting 
in  each  year. 

TRANSMISSION   OF  SHARES. 

17.  The  executors  or  administrators  of  a  deceased  mem- 
ber shall  be  the  only  persons  recognised  by  the  Company 
as  haying  any  title  to  his  shares. 

18.  Any  person  becoming  entitled  to  a  share  in  conse- 
quence of  the  death,  bankruptcy,  or  insolyency  of  any 
member,  or  in  consequence  of  the  marriage  of  any  fsmale 
member,  or  in  any  way  other  than  by  transfer,  may  be 
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registered  as  the  member  upon  such  eYidence  being  pro- 
duced as  may  be  required  by  the  Company. 

Note. — ^We  would  suggest  the  omission  of 
regulations  14  &  15  in  table  A.,  to  the  effect  that 
any  person  who  has  become  entitled  to  a  share  in 
any  way  other  than  by  transfer  may,  instead  of 
being  registered  himself,  elect  to  have  some  per- 
son to  be  named  by  him  registered  as  a  holder  of 
such  share,  by  executing  to  his  nominee  a  deed  of 
transfer  of  such  share;  because  no  substantial 
advantage  is  gained  by  it  to  the  shareholderi 
while  it  would  expose  the  Company  to  imposition 
of  many  kinds,  as,  for  instance,  the  transfer  of 
liability  from  persons  able  to  pav  to  paupers.  It 
is  one  of  those  privileges  whicn  would  be  used 
only  when  there  was  an  advantage  to  be  gained 
by  it  at  the  expense  of  the  Company. 

19*  If  a  transferor  of  shares  is  some  other  than  the 

Eerson  whose  name  appears  on  the  register  as  the  mem- 
er,  the  deed  of  transfer  shall  be  accompanied  with  such 
evidence  as  may  be  necessary  to  show  the  title  of  the 
transferor,  and  no  such  transfer  shall  be  valid  until  approved 
of,  accepted  and  registered  by  the  Company. 

CALLS. 

20.  The  Directors  may  from  time  to  time  make  such 
calls  upon  the  members,  in  respect  of  moneys  unpaid 
upon  their  shares,  as  they  think  fit,  provided  that  twenty- 
one  days*  notice  at  the  least  be  siven  of  each  call ;  that 
no  more  than  £  per  share  shall  be  called  for  at  one 

time,  and  that  calls  shall  not  be  made  at  less  intervals  than 
[three]  months.  The  calls  are  to  be  paid  in  such  manner 
as  the  Company  may  appoint. 

Note. — Here,  also^  there  has  been  added  to  the 
regulation  (4)  in  the  table  a  provision  limiting  the 
amount  and  the  periods  of  call^  so  as  to  protect 
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shareholderB  against  unexpected  olaime  and  tbe 
liability  to  forfeiture  for  nonpayment,  of  which 
designing  directors  might  take  advantage. 

21.  A  call  shall  "be  deemed  to  have  been  made  st  tlie 
time  when  the  sesolntion  of  the  directors  authorising  such 
call  "was  passed. 

22.  Galls  may  be  made  by  reaolution  of  the  board  cf 
directors. 

Note. — This  is  an  addition  to  the  regulations 
in  fhe  schedule^  which  omit  to  provide  for  the 
manner  of  making  calls. 

23.  If  any  call  be  not  paid  by  the  member  before  or  on 
the  day  api>ointed  for  payment  thereof,  such  member  for 
lihe  time  being  shall  pay  mterest  for  the  same  at  the  rate 
of  5  pounds  per  cent,  per  annom  from  the  day  appointed  for 
payment  thereof  to  the  time  of  the  actual  payment. 

24.  The  directors  may,  if  they  think  fit,  receive  from 
any  member  willing  to  advance  the  same,  all  or  any 
part  of  the  moneys  due  upon  his  Fbares  beyond  the  sums 
actually  called  for,  and  upon  the  moneys  so  paid  in  advance, 
or  80  much  thereof  as  from  time  to  time  exceeds  the  amount 
of  the  calls  then  made  upon  the  shares  in  respect  of  which 
such  advance  has  been  made,  the  Company  may  pay 
interest  at  such  rate  as  the  member  paying  such  sum 
in  advance  and  the  directors  may  agree  upon. 

* 

VOSJFBITURS    or  8HABBS. 

25.  If  a  member  fail  to  pay  any  call  on  the  day  appointed 
for  payment  thereof,  the  directors  may,  at  aaj  time  there- 
after, so  long  as  the  call  remains  unpaid,  give  notice  to 
such  membJ  reqairing  him  to  pay  sucll  iM,  together 
with  the  interest  due  thereon,  and  expenses. 

26.  The  notice  shall  name  a  farther  day,  on  or  before  which 
such  call,  and  all  interest  and  expenses  that  have  accrued  by 
reason  df  sudh  nonpayment,  are  to  be  paid.  It  shall  also 
name  the  place  where  payment  is  to  be  made  (the  place  so 
mmcd  being  either  the  registend  office  of  the  Company  or 
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some  other  place  at  which  calls  of  the  Company  are  usually 
made  payable).  The  notice  shall  also  state  that  in  the 
event  of  nonpayment  at  or  before  the  time  and  at  the  place. 
aj)pointed  the  shares  in  resnect  of  which  iiuch  call  was  made 
will  be  liable  to  be  fozfeitea. 

'27*  If  the  rec^uisttions  of  sudi  notice  are  not  complied 
with,  any  share  m  respect  of  which  such  notice  has  heen 
gtren  may  tit  any  time  thereafter  before  payment  made  of 
all  calls,  interest,  and  expenses  doe  in  respect  thereof,  be 
feifeited  by  a  resolution  of  1^  directors  declaring  the 
same  to  be  forfeited. 

28.  When  any  share  has  heen  so  declared  to  be  forfeited, 
notice  of  such  forfeiture  shall  be  given  to  such  shareholder^ 
and  an  entrv  thereof  shall  forthwith  be  made  in  the  register 
<Qf  shareholdeans,  stating  the  date  of  such  forfeiture. 

NoTE.-^Thi8  is  suggested  as  proper  to  be  in- 
Berted  in  the  articles ;  such  a  provision  is  omitted 
Jrom  the  regulations;  but  it  is  manifestly  desir- 

tion. 

29.  Any  shares  so  forfeited  shall  become  the  property  of 
the  Company,  and  may  be  disposed  of  in  such  manner  as 
the  Conipany  thinks  fit. 

so.  Any  member  wliose  shares  have  been  fbrfeited 
ifball,  notwithstanding,  be  liable  to  pay  to  the  Company  all 
calb  owing  upon  6u<£  shares  at  the  time  of  the  forfeiture. 

NoTE.^ — Formerlj  it  was  usual  to  prescribe  in 
i!be  deed  of  settlement  the  manner  in  which  for- 
feited shares  should  be  disposed  of.  It  is  much 
more  convenient  to  leave  it  to  the  Companv  to 
determiiLe  this  aooording  to  the  ^exigendes  of  the 
moment* 

31.  A  statutory  declaration  in  writii^v  that  the  call  in 
respect  of  a  share  was  made  and  notice  thereof  given,  and 
that  deliault  in  payment  of  the  call  was  madci  and  that  the 
lotfeitine  of  the  «hace  was  joade  by  a  reaolutioD  of  the 
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directors  to  that  e£Fect,  shall  be  sufficient  evidence  of  the 
fftcts  therein  stated,  as  against  all  persons  entitled  to  such 
share,  and  such  declaration  and  the  receipt  of  the  Company 
for  the  price  of  such  share  shall  constitute  a  f^ood  title  to 
such  share,  and  a  certificate  of  proprietorship  shall  be 
•delivered  to  a  purchaser,  and  thereupon  he  shall  be  deemed 
the  holder  of  such  share  discharged  from  all  calls  due  prior 
to  such  purchase,  and  he  shall  not  be  bound  to  see  to  the 
application  of  the  purchase  money,  nor  shall  his  title  to 
4iuch  share  be  effected  by  any  irregularity  in  the  proceedings 
in  reference  to  such  sale. 

INCREASE  (TF  stock. 

32.  The  directors  may,  with  the  sanction  of  the  Company 
previously  given  in  general  meeting,  convert  any  paid  up 
shares  into  stock. 

33.  When  any  shares  have  been  converted  into  stock, 
the  several  holders  of  such  stock  may  thenceforth  transfer 
their  respective  interests  therein,  or  any  part  of  such 
interests,  in  the  same  manner  and  subject  to  the  same 
regulations  as  and  subject  to  which  any  shares  in  the  capital 
of  the  Companv  may  be  transferred,  or  as  near  thereto  as 
circumstances  admit. 

34.  The  several  holders  of  stock  shall  be  entitled  to 
participate  in  the  dividends  and  profits  of  the  Company 
according  to  the  amount  of  their  respective  interests  in  such 
stock ;  and  such  interests  shall,  in  proportion  to  the  amount 
thereof,  confer  on  the  holders  thereof  respectively  the  same 
privileges  and  advantages  for  the  purpose  of  voting  at 
meetings  of  the  Company,  and  for  other  purposes,  as  would 
have  been  conferred  by  shares  of  equal  amount  in  the 
capital  of  the  Company ;  but  so  that  none  of  such  privi- 
leges or  advantages,  except  the  participation  in  the  dividends 
and  profits  of  the  Company,  shall  be  conferred  by  any  such 
aliquot  part  of  consolidated  stock  as  would  not,  if  existing 
in  shares,  have  conferred  such  privileges  or  advantages. 

INCREASE   OF   CAPITAL. 

35.  The  Company  may,  by  special  resolution,  as  here- 
inafter provided,  increase  its  capital  to  a  sum  not  exceeding 
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£  ,  by  the  issue  of  new  shares,  sach  increase  to  be  of 

rach  amount,  and  divided  into  shares  of  such  amount,  aa 
the  Company  in  general  meeting  may  determine. 

36.  Subject  to  any  direction  to  the  contrary  that  may  be 
given  by  the  meetin^^  that  sanctions  the  increase  of  capital, 
ftU  new  shares  shall  be  o£Pered  to  the  members  in  proportion 
to  the  existing  shares  held  by  them,  and  such  offer  shall  be 
made  by  notice  specifying  the  number  of  shares  to  which  the 
member  is  entitled,  and  limiting  a  time  within  which  the 
offer,  if  not  accepted,  will  be  deemed  to  be  declined,  and 
after  the  expiration  of  such  time,  or  on  the  receipt  of  an 
intimation  from  the  member  to  whom  such  notice  is  given 
that  he  declines  to  accept  the  shares  offered,  the  directora 
may  dispose  of  the  same  in  such  manner  as  they  think  most 
beneficial  to  the  Company. 

Note.  —  The  regulations  prescribe  no  limit.. 
But  that  is  an  omission  which  the  articles  should 
supply. 

37.  Such  increased  capital  shall  for  all  purposes  be  con- 
sidered part  of  the  original  capital^  and  subject  to  the 
same  provisions,  in  all  respects,  whether  with  reference  to 
calls,  or  forfeiture,  or  otherwise,  as  if  it  had  been  part  of 
the  original  capital. 

MANAGEMENT  OF  THE  COMPANY. 

38.  The  business  and  affairs  of  the  Company  shall  be 
conducted  by  the  board  of  directors. 

39.  The  manager  (or  secretary)  of  the  Company  shall  be 
in  all  things  subject  to  the  control  of  the  airectors,  and 
shall  have  no  authority  whatever  beyond  that  which  ia 
given  to  him  by  the  directors  by  resolution  passed  and 
recorded  in  the  manner  hereafter  provided. 

Note. — Neither  of  these  articles  is  to  be  found 
in  the  regulations^  but  their  utility  is  obvious. 
The  act  contemplates^  although  it  does  not  pre- 
scribe,  the  changing  of  the  name  of  secretary 
into  that  of  manager,  and  it  is  desirable  that  the 
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new  name  should  not  be  understood  as  conferring 
any  greater  powers  than  the  former  one*  It  ijEh 
necessary  for  the  protection  of  the  Company  that 
the  manager  should  have  no  authority  to  act  at 
his  own  discretion  without  the  authority  of  the^ 
board,  otherwise  he  might  involve  the  Company 
in  serious  liabilities.  He  should  be  required  in 
all  cases  to  take  his  instructions  from  the  directors^ 
who  can,  of  course,,  where  thev  think  fit  to  do  so^ 
vest  in  him  general  powers  ror  the  accomplish- 
ment of  a  defined  object.  But  these  should  be 
carefully  and  clearly  recorded  in  the  minute-book 
that  contains  the  proceedings  of  the  board. 


THE   DIRECTORS. 

40.  The  basiness  of  the  Company  shall  be  conducted  by 
seven  directors. 

Note. — This  number  is  merely  suggested  as 
that  which  is  found  in  practice  to  be  most  con- 
venient for  the  conduct  of  the  business  of  a 
Company. 

41.  The  (jaalification  of  a  director  shall  be  the  poasession 
in  his  own  right  of  Jifty  shares  at  the  least  for  six  months 
previous  to  his  election  as  a  director,  except  in  the  cases  of 
the  directors  who  are  herein  named  as  the  first  directors  of 
the  Company. 

42.  The  first  directors  of  the  Company  shall  be  A.B.,  of, 
&c.  (naming  them),  who  shall  continue  to  be  directors  until 
dbqualified  by  ceasing  to  be  shareholders  in  the  Company, 
or  by  any  of  the  acts  or  de&ults  hereinafter  named,  until 
the^  dhflill  retire  in  the  maaner  prescribed  by  the  next 
article. 

43.  At  the  first  ordinary  meeting  af^  the  incorporation 
of  the  Company,  all  the  directors  shall  retire  from  office,  but 
shall  be  eligible  for  re-election. 
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44.  At  the  firat  ordinary  meeting  all  the  directors  shall 
be  elected.  At  the  first  ordinary  meetine  in  every  bubse* 
qaent  year  one- third  of  the  directors  for  Uie  time  being,  or 
u  their  number  is  not  a  multiple  of  three,  then  the  number 
nearest  to  one-third,  shall  retire  from  office ;  it  shall  he 
determined  by  ballot  which  of  the  directors  are  so  to  retire 
in  the  first  and  second  years,  and  afterwards  those  shall 
retire  who  have  been  lon^st  in  office. 

45.  A  retiring  director*  shall  be  always  eligible  to  be  re* 
elected. 

46.  Twenty^  one  days'  notice  at  least  shall  be  given  to  the 
dompa&y  by  any  perscm  ofifering  himself  for  election  as  a 
director,  or  by  any  person  proposing  another  to  be  a  direc- 
tor, and  fourteen  days  at  least  before  the  general  meeting  a 
notice  shall  be  posted  to  each  shareholder  of  the  names  of 
the  persons  so  proposed  to  be  directors,  and  no  person 
shall  be  eligible  to-  be  a  director  unless  such  notices  shaS 
have  been  given* 

47".  The  Company  shall  at  the-  general  meeting  fill  up 
any  vacancies  in  the  office  of  director.  But  if  at  any 
meeting  at  which  an  election  of  directors  ought  to  take 
place,  no  such  election  is  made  for  want  of  properly  qualified 
candidates,  or  any  other  cause,  the  meeting  shall  be  adjourned 
for  one  month,  and  notice  of  the  vacancies  in  the  office  of 
director,  and.  of  the  cause  and  the  time  and  place  of  such 
adjourned  meeting,  shall  be  forthwith  sent  by  post  to  every 
shareholder,  and  until  such  adjourned  meeting  shall  be 
bolden  and  such  vacancies  filled » the  former  directora  shall 
continue  to  act. 

49.  The  Company  may  from  time  to  time,  by  special 
resolution,  increase  or  reduce  the  number  of  directors,  so 
^»t  the  same  shall  not  be  less  than  three,  and  may  also 
determine  in  what  rotation  such  inoreased  or  reduced 
number  shall  go  out  of  office. 

49.  Any  casual  vacancy  occurring  in  the  board  of  direc- 
tors may  be  filled  up  by  the  directors ;  but  any  person  so 
chosen  shall  retain  his  office  so  long  only  as  the  vacating 
director  would  have  retained  the  same  if  no  vacancy  baa 
occurred. 

50.  The  Company,  in  general  meeting,  may;  by  a  special 
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resolutioD,  remove  any  director  before  the  expiration  of  hia 
period  of  office,  and  may  by  an  ordinary  resolution  appoint 
another  person  in  his  stead :  llie  person  so  appointed  shall 
hold  office  during  such  time  only  as  the  director  in  whose 
place  he  is  appointed  would  have  held  the  same  if  he  had 
not  been  removed. 

Note. — It  will  be  seen  that  the  greater  part 
of  these  regulations,  which  were  not  found  in  the 
table  appended  to  the  former  act,  have  been 
borrowed  from  this  work  by  the  framer  of  the 
new  act.     They  were  suggested   by  actual  ex- 

Serience.     They  were  never  omitted  from  the  old 
eeds  of  settlement,  and  still  less  can  they  be 
dispensed  with  now  that  such  great  facility  is 

S'ven  to  roguery.  It  does  not  follow,  because  the 
w^  has  provided  impunity  for  fraud,  that,  there- 
fore, Companies  themselves  should  make  no  pro- 
vision against  it. 

POWERS  OP  OIRBCTORS. 

51.  The  directors  shall  manage  the  business  of  the  Com- 
pany, and  exercise  all  such  powers  as  are  not  by  the  statute, 
or  by  these  Articles  of  Association,  declared  to  be  vested 
in  the  Company  in  general  meeting ;  subject  nevertheless 
to  the  regulations  prescribed  by  these  articles,  and  to 
such  resolutions,  not  being  inconsistent  with  these  articles 
or  the  statute,  as  may  be  passed  by  the  Company  or 
general  meeting.  But  no  resolution  of  the  Company  in 
seneral  meeting  shall  invalidate  any  prior  act  of  the 
directors,  which  would  have  been  valid  if  such  resolution 
had  not  been  passed. 

52.  The  continuing  directors  may  act  notwithstanding 
any  vacancy  in  their  body. 

DISQCJALIPICATION   OP   DIRBGTORS. 

53.  The  office  of  director  shall  be  vacated — 

If  he  ceases  to  hold  the  qualification  as  a  shareholder 
above  required ; 


JOINT  STOOK  COMTANIfiS.  73 


The  Articles  of  ABSociation. 

If  he  holds  any  other  office  or  place  of  profit  under 
the  C!ompany ; 

If  he  becomes  bankrupt  or  insolvent  or  compounds 
with  his  creditors ; 

If  he  is  concerned  in  or  parUcipates  in  the  profits  of 
any  contract  with  the  Company ; 

But  the  above  rule  shall  be  subject  to  the  following  excep- 
tions:— ^That  no  director  shall  vacate  his  ofiice  by  reason  of 
being  concerned  in  or  participating  in  the  profits  of  any 
contract,  if  the  same  shall  be  approved  by  the  vote  of  the 
general  meeting  of  the  Company  next  following  the  making 
of  the  contract ;  nor  by  reason  of  his  being  a  shareholder  in 
any  Joint  Stock  Company  which  has  entered  into  contracts 
with  or  done  any  work  for  the  Company  of  which  he  is 
director.  Nevertheless,  he  shall  not  vote  m  respect  of  any 
such  contract,  and  if  he  shall  so  vote,  his  vote  shall  not  be 
counted. 

FROCESDINGS  OF  DIRBCT0R8. 

54  The  directors  shall  meet  for  the  dispatch  of  business, 
adjourn  and  otherwise  regulate  their  meetings  as  they  think 
fit.  Three  shall  be  a  quorum.  Questions  arising  at  any 
meetinff  shall  be  determined  bv  a  majority  of  votes.  In 
case  of  equality  of  votes,  the  chairman,  in  addition  to  his 
original  vote,  shall  have  a  casting  vote.  Two  directors^  may 
at  any  time  summon  a  meeUng  of  the  directors  on  giving 
three  clear  days*  notice  thereolfbut  no  resolution  passed  at 
a  meeting  so  summoned  shall  be  valid  unless  connrmed  at 
the  next  regular  meeting  of  the  directors,  except  it  be  on 
some  matter  of  urgency  which  requires  to  be  done  before 
such  regular  meeting  is  held. 

Note. — Some  modifications  have  been  made  in 
this  article,  for  the  purpose  of  preventing  surprises 
by  means  of  meetings  hastily  called  when  it  is 
known  that  some  of  Oie  directors  cannot  attend. 

55.  The  directors  shall  keep  an  attendance  book  in  which 
each  director  present  within  fifteen  minutes  after  the  hour 
appointed  for  the  meeting  shall  sign  his  name,  which  book, 
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wilh  an  analysis  showing  the  number  of  attendances  by 
each  director  during  the  current  year  of  office,  shall  be  laid 
before  every  general  meeting  of  the  Company. 

56.  The  directors  shall  elect  a  chairman  of  their  meetings 
for  each  year.  If  at  any  meetine  the  chairman  is  not 
present  at  the  time  appointed  for  nolding  it,  the  directors 
present  shall  choose  some  one  of  their  number  to  be  the 
chainnan  of  such  meeting. 

NoT£L — The  regulatioDfi  make  the  appointment 
of  a  regular  chairman  optional.  We  are  so  as- 
sured of  the  importance  of  having  one  regular 
chairman^  acting  as  such  so  long  as  he  continues  a 
director,  that  we  have  made  it  compulsory.  It  is 
impossible  that  shifting  chairmen  can  preserve 
that  familiarity  with  the  business  which  a  con- 
stant chairman  of  necessity  acquires. 

57.  The  directors  may  delegate  any  of  their  powers  to 
committees  consisting  of  such  member  or  members  of  their 
body  as  they  think  fit.  Any  committee  so  formed  shall,  in 
the  exercise  of  the  powers  so  delegated,  conform  to  any 
regulations  that  may  be  imposed  on  wem  by  tJie  directors. 

58.  A  committee  may  elect  a  chairman  of  their  meetings. 
If  no  chairman  is  elected,  or  if  he  is  not  present  at  the  time 
appointed  for  holding  the  same,  the  members  present  shall 
choose  one  of  their  number  to  be  chairman  of  such  meeting. 

59.  A  conmiittee  may  meet  and  adjourn  as  they  think 
proper ;  questions  at  any  meeting  shall  be  determined  by  a 
majority  of  votes  of  the  members  present.  In  case  of  an 
equal  division  of  votes,  the  chairman  shall  have  a  casting 
vote. 

60.  All  acts  done  by  any  meeting  of  directors,  or  of  a 
committee  of  directors,  or  by  any  person  acting  as  a  director, 
shall,  notwithstanding  that  it  be  afterwards  discovered  that 
there  was  some  defect  in  the  appointment  of  any  such 
directors  or  persons  acting  as  aforesaid,  or  that  they  or 
any  of  them  were  disqualified,  be  as  valid  as  if  every  such 
person  had  been  duly  appointed  and  was  qualified  to  be  a 
director. 
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61.  The  directors  shall  cause  miautcs  to  be  made  in 
books  provided  for  the  purpose. 

1.  Of  all  appointments  of  officers  made  by  the  direc- 

tors. 

2.  Of  the  names  of  the  directors  present  at   each 

meeting. 

3.  Of  all  acts  done  and  f  esolations  made  or  passed  by 

the  directors  and  committees  of  directors,  and  of 
all  moneys  ordered  to  be  paid,  and  of  all  the  pro- 
ceedings of  every  meeting  of  the  directors  and  of 
the  Company. 

And  the  minutes  of  the  proceedings  shall  be  signed  by  the 
chairman. 

62.  The  directors  shall  keep  a  book  showing  a  general 
account  of  the  moneys  received  and  naid  up  to  the  date  oi 
the  meeting,  with  a  balance  struck  snowing  the  state  of  the 
cash  account,  which  book  shall  be  produced  to  the  board  at 
each  meeting  and  signed  by  the  chairman,  in  acknowledg- 
ment of  such  production. 

Note. — ^This  is  a  new  provision  to  secure^  as 
far  as  possible,  the  board  from  ignorance  of  the 
actual  state  of  the  affairs  of  the  Company. 

63.  The  Company  may,  by  special  resolution,  in  the 
manner  hereinafter  provided,  remove  any  director  before  the 
expiration  of  the  period  of  his  office,  and  appoint  another 
qualified  person  in  his  stead ;  but  the  person  so  appointed 
shall  hold  office  durinjH  such  time  only  as  the  director  in 
whose  place  he  is  appointed  would  have  held  the  same  if  he 
bad  not  been  removed. 

64.  The  directors  shall  not  contract  any  loan  beyond  the 
sum  of  100/.  without  the  consent  of  the  Company  by  special 
resolution. 

Note. — It  is  generally  desirable  to  introduce 
some  such  provision  as  this;  for^  although  the 
eifeditofs  are  protected  as  against  the  borrowers 
by  their  limited  liability,  their  invested  capital 

e2 
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may  be  thus  jeopardised.  On  the  other  hand,  it 
must  be  remembered  that^  with  limited  liability, 
in  case  of  failure  of  the  purpose  for  which  the 
loan  was  contracted,  the  loss  falls  upon  the  lender, 
while,  if  it  succeeds,  the  profit  wholly  belongs  to 
the  shareholders.  It  will,  therefore,  be  a  matter 
for  consideration^  and  this  article  may  be  used  or 
rejected  according  to  the  circumstances  of  the 
particular  case.  It  should  be  stated  that  no  such 
provision  is  contained  in  the  ^*  Regulations."  The 
same  remarks  apply  to  the  next,  which  is  also  a 
new  one ;  but  if  any  restriction  be  placed  upon 
the  directors'  power  to  contract,  the  amount 
should  be  regulated  by  the  nature  of  the  business, 
bearing  in  mmd  that  the  Company  is  to  be  wound 
up  whenever  three-fourths  of  its  capital  shall  be- 
come unavailable,  as  it  might  if  locked  up  in  a 
single  contract  not  convertible  into  cash. 

65.  The  directors  shall  not  enter  into  any  contract  aboye 
the  value  of  20/.,  except  the  same  be  in  writing ;  nor  shall 
they  enter  into  any  contracts  whatever  ezceedmg  in  value  the 
sum  of  [1000/.,  or  as  the  case  may  be]  without  the  consent 
of  the  Company  by  special  resolution. 

66.  The  directors  are  to  appoint  and  dismiss  all  the 
servants  of  and  persons  employed  by  the  Company,  except 
the  manager,  solicitor  [or,  as  the  case  may  be],  who  are 
only  to  be  dismissed  in  the  manner  hereinbefore  proYided. 

^  67*  The  directors  shall  be  paid  such  sum  for  their  ser- 
vices for  the  past  year  as  the  Company,  at  the  annual  gene- 
ral meeting,  shall  determine,  such  sum  to  be  divisible 
among  the  directors  in  proportion  to  the  number  of  attend- 
ances of  each,  as  shown  by  the  attendance-book. 

ACCOUNTS. 

68.  The  directors  shall  cause  true  statements  to  be  kept 
in  four  separate  books : 
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1.  Of  the  stock-in-trade  of  the  Company ; 

2.  Of  the  sums  of  money  received  and  expended  by 

the  Company,  and  the  matters  in  respect  of  which 
such  receipt  and  expenditure  take  place ; 

3.  Of  the  debts  of  the  Company ; 

4.  Of  the  credits  of  the  Company  ; 

which  statements  shall  be  made  up  to  the  last  day  of  every 
month. 

69.  The  directors  shall  cause  the  accounts  of  the  Com- 
pany  to  be  kept  upon  the  principle  of  double  entry,  in  a 
cash  book,  journal,  and  ledger.  The  four  books  described 
in  the  last  article,  and  also  the  books  of  account,  shall  be 
kept  at  the  principal  office  of  the  Company,  and,  subject  to 
any  reasonable  restrictions  as  to  the  time  and  manner  of 
inspecting  the  same  that  may  be  imposed  by  the  Company 
in  general  meeting,  shall  be  open  to  the  inspection  of  any 
shareholder  during  the  hours  of  business. 

Note. — The  regulations  provide  only  for  books 
of  account.  But  these  would  be  entirely  unin* 
telligible  to  a  shareholder  who  should  turn  over 
the  leaves.  Therefore  we  have  introduced  an 
article  requiring  a  statement  of  sums  total^  w^hich 
would  enable  any  inquirer  to  ascertain  in  a  few 
minutes  what  is  the  true  position  of  the  Company. 

70.  Twice  in  every  year  the  directors  shall  lay  before  the 
Company  in  general  meeting  a  statement  of  the  income  and 
expenditure  of  the  past  half-yeaf,  made  up  to  a  date  not 
more  than  two  montns  before  such  meeting. 

71.  The  statement  so  made  shall  show,  arranged  under 
the  most  convenient  heads,  the  amount  of  gross  income, 
distinguishing  the  several  sources  from  which  it  has  been 
deriv^,  and  the  amount  of  sross  expenditure,  diitinffuishing 
the  expense  of  the  establishment,  salaries  and  other  like 
matters  :  every  item  of  expenditure  fairly  chargeable  against 
the  year's  income  shall  be  brought  into  account,  so  that  a 
just  balance  of  profit  and  loss  may  be  laid  before  the 
meeting ;  and  in  cases  where  any  item  of  expenditure  which 
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may  in  fairness  be  distributed  over  several  years  has  been 
incurred  in  any  one  ^ear,  the  whole  amount  of  such 
item  shall  be  statedi  with  the  addition  of  the  reasons  why 
only  a  portion  of  such  expenditure  is  charged  against  the 
income  of  the  year. 

72.  A  balance-sheet  shall  be  made  out  in  the  month  of 
in  every  year,  and  laid  before  the  next  general  meeting 

of  the  Company,  and  such  balance-sheet  shall  contain  a 
summary  of  the  property  and  liabilities  of  the  Company 
arranged  under  the  headd  appearing  in  the  form  annexed 
to  these  articles,  or  as  near  thereto  as  circumstances  admit. 

Note, — Annex  the  form  of  balance-sheet  in 
the  first  schedule  to  the  act. 

73.  A  printed  copy  of  such  balance-sheet  shall,  seven 
days  previously  to  such  meeting,  be  delivered  at  or  sent  by 
post  to  the  registered  address  of  every  shareholder. 

AUDITOB8. 

74.  The  Company  shall,  at  the  first  general  meeting  in 
each  year,  elect  one  or  more  auditor  or  auditors.  The 
auditor  for  the  first  year  shall  be  appointed  by  the 
directors. 

75.  If  not  more  than  one  auditor  be  appointed,  all  the 
provisions  herein  contained  relating  to  auditors  shall  apply 
to  him. 

76.  The  auditors  need  not  be  shareholders  in  the  Com- 
pany. No  person  shall  be  eligible  as  an  auditor  who  is 
interested  otherwise  than  as  a  shareholder  in  any  transac- 
tion of  the  Company ;  and  no  director  or  other  ofiicer  shall 
be  eligible  during  his  continuance  in  office. 

77.  Notice  of  intention  to  propose  any  person  to  be  an 
auditor  shall  be  given  to  the  directors  fourteen  days  at  least 
before  the  general  meeting,  and  they  shall  cause  notice 
of  such  intended  proposal  to  bo  sent  by  post  to  all  the 
shareholders  seven  clear  days  at  least  before  the  general 
meeting. 

78.  The  remuneration  of  the  auditors  for  the  first  year 
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shall  be  fixed  by  the  directors,  for  subsequent  years  it  shall 
be  fixed  by  the  Company  at  the  time  of  their  election. 

79.  Any  auditor  shall  be  re-eligible  at  the  expiration  of 
his  year  of  office. 

80.  If  any  casual  vacancy  shall  occur  in  the  office  of 
auditor,  the  directors  shall  n>rthwith  call  an  extraordinary 
general  meeting  for  the  purpose  of  supplying  the  same, 

AUDIT. 

81.  One  month  at  least  before  each  general  meeting  the 
accounts  of  the  Company  shall  be  audited  by  the  auditors, 
who  shall  give  to  the  directors  ten  days*  notice  of  the  day 
appointed  by  them  for  such  audit. 

82.  The  directors  shall  supply  to  each  of  the  auditors, 
seven  days  before  the  day  appointed  for  the  audit,  a  copy 
of  the  balance-sheet. 

83.  At  the  audit  it  shall  be  the  duty  of  the  auditors  to 
examine  the  balance-sheet,  with  all  accounts  and  vouchers 
relating  thereto. 

84.  Each  auditor  shall  be  supplied  with  a  list  of  the 
books  kept  by  the  Company,  and  he  shall  at  all  reasonable 
times  have  access  to  the  books  and  accounts  of  the  Com- 
pany, and,  at  the  expense  of  the  Company,  he  may  employ 
accountants  or  other  persons  to  assist  him  in  investigating 
such  accounts,  and  he  may  examine  the  directors  or  any 
other  officer  of  the  Company  in  relation  to  such  accounts. 

85.  The  auditors  shall  make  a  report  to  the  members 
upon  the  balance-sheet  and  accounts,  and  in  every  such 
report  they  shall  state  whether,  in  their  opinion,  the 
balance-sheet  is  a  full  and  fair  balance-sheet,  containing 
the  particulars  required  by  these  Articles  of  Association, 
and  properly  drawn  up  so  as  to  exhibit  a  true  and  correct 
view  of  the  Company's  affairs ;  and  in  case  they  have  called 
for  explanations  or  information  from  the  directors,  whether 
such  explanations  or  information  have  been  given,  and 
whether  they  have  been  satisfactory.  And  such  report 
shall  be  read,  together  with  the  report  of  the  directors,  at 
the  ordinary  general  meeting  of  the  Company. 
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Note. — The  two  last  articles  have  been  taken 
almost  verbatim  from  the  regulations. 

GEHEBAL  AKD  EXTBAOBDIKABY  MEETINGS. 

86.  The  first  general  meeting  of  the  Company  shall  be 
held  at  such  time,  not  being  more  than  seven  months  after 
the  incorporation  of  the  Company,  and  at  sach  place  as  the 
directors  may  determine. 

87.  Subsequent  general  meetines  shall  be  held  on  the 
first  Monday  m  February  and  the  wnt  Monday  in  August  in 
every  year,  at  such  place  as  may  be  determined  by  the 
directors. 

88.  The  above-mentioned  general  meetings  shall  be  called 
ordinary  meetings;  all  other  general  meetings  shall  be  called 
extraordinary  meetings. 

89.  The  directors  may,  'whenever  they  think  fit,  and  they 
shall,  upon  a  requisition  made  in  writing  by  any  number  of 
members  holding  in  the  aggregate  not  less  than  one- 
tenth  part  of  the  shares  of  the  Company,  convene  an  extra- 
ordinary general  meeting. 

90.  Any  requisition  so  made  by  the  members  sball 
express  the  object  of  the  meeting  proposed  to  be  called,  and 
Aall  be  left  at  the  registered  office  of  the  Company. 

91.  Upon  the  receipt  of  such  requisition  the  directors 
shall  forthwith  proceed  to  convene  an  extraordinary  general 
meeting:  if  they  do  not  proceed  to  convene  the  same 
within  twenty-one  days  from  the  date  of  the  requisition, 
the  requisitionists,  or  any  other  members  holding  the  re- 
quired number  of  shares,  may  themselves  convene  an 
extraordinary  general  meeting. 

92.  Fourteen  days'  notice  at  the  least,  specifying  the  place, 
the  time,  the  hour  of  meeting,  and  the  purpose  for  which 
any  general  meetins  is  to  be  held,  shall  be  given  by  adver- 
tisement, or  in  such  other  manner,  if  any,  as  may  be  pre- 
scribed by  the  Company. 

93.  Any  member  may,  on  giving  not  less  than  seven 
days'  previous  notice,  submit  any  resolution  to  a  meetintr 
beyond  the  matters  contained  in  the  notice  given  of  sucb 
meeting. 
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94.  The  notice  so  reqaired  of  a  member  shall  be  given 
by  leaving  a  copy  of  the  resolution  at  the  registered  office 
of  the  Company,  a  copy  of  which  notice  shaU  forthwith  be 
sent  to  all  the  members. 

PROCEEDINGS  AT   GENERAL  MEETINGS. 

95.  No  business  shall  be  transacted  at  any  meeting  except 
the  declaration  of  a  dividend,  unless  a  quorum  of  mem- 
bers is  present  at  the  commencement  of  such  business ;  and 
such  quorum  shall  be  ascertained  as  follows ;  that  is  to  say, 
if  the  members  of  the  Company  at  the  time  of  Uie  meeting 
do  not  exceed  ten  in  number,  the  quorum  shall  be  five ; 
if  they  exceed  ten  there  shall  be  added  to  the  above 
quorum  one  for  every  five  additional  members  up  to  fifty, 
and  one  for  every  ten  additional  members  after  fifty,  with 
this  limitation^  that  no  quorum  shall  in  any  case  exceed 
forty. 

96.  If  within  one  hour  from  the  time  appointed  for  the 
meeting  the  required  number  of  members  is  not  present, 
the  meeting,  if  convened  upon  the  requisition  of  the  mem- 
bers, shall  be  dissolved:  in  any  other  case  it  shall  stand 
adjourned  to  the  following  day,  at  the  same  time  and  place  ; 
and  if  at  such  adjourned  meeting  the  required  numoer  of 
members  is  not  present,  it  shall  be  adjourned  sine  die, 

97.  The  chairman  (if  any)  of  the  board  of  directors  shall 
preside  as  chairman  at  every  general  meeting  of  the  Com- 
pany. 

98.  K  there  is  no  such  chairman,  or  if  at  any  meeting  he 
is  not  present  at  the  time  of  holding  the  same,  the  mem- 
bers present  shall  choose  some  one  of  their  number  to  be 
chairman  of  such  meeting. 

99.  The  chairman  may^  with  the  consent  of  the  meeting, 
adjourn  any  meeting  from  time  to  time  and  from  place  to 
place,  but  no  business  shall  be  transacted  at  any  adjourned 
meeting  other  than  the  business  left  unfinisned  at  the 
meeting  from  which  the  adjournment  took  place. 

100.  At  any  general  meeting,  unless  a  poll  is  demanded 
by  at  least  five  members,  a  declaration  by  the  chairman 
that  a  resolution  has  been  carried,  and  an  entry  to  that 
effect  in  the  book  of  proceedings  of  the  Company,  shall  be 
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sufficient  evidence  of  the  fact,  without  proof  of  the  number 
or  proportion  of  the  votes  recorded  in  favour  of  or  against 
such  resolution. 

101.  If  a  poll  is  demanded  in  manner  aforesaid,  the  same 
shall  be  taken  in  such  manner  as  the  chairman  directs,  and 
the  result  of  such  poll  shall  be  deemed  to  be  the  resolution 
of  the  Company  in  general  meeting. 

VOTES  OF  MEMBERS. 

102.  All  business  shall  be  deemed  special  that  is  trans- 
acted at  an  extraordinary  meeting,  and  all  that  is  transacted 
at  an  ordinary  meeting,  with  the  exception  of  sanctioning  a 
dividend  and  the  consideration  of  the  accounts,  balance- 
sheets,  and  the  ordinary  report  of  the  directors. 

103.  Every  member  shall  have  one  vote  for  every 
share  up  to  ten ;  he  shall  have  an  additional  vote  for  every 
five  shares  beyond  the  first  ten  shares  up  to  one  hundred, 
and  an  additional  vote  for  every  ten  shares  held  by  him 
beyond  the  first  hundred  shares. 

Note, — This  proportion  of  votes  to  shares  may 
be  determinecl  according  to  the  pleasure  of  the 
promoters.  The  act  prescribes  no  numbers,  and 
the  above  is  merely  a  suggestion  of  a  proportion 
which  has  been  found  to  work  well  in  practice.  It 
was  proposed  in  the  former  edition  of  this  work, 
and  has  been  adopted  by  the  new  statute. 

104.  If  any  member  is  a  lunatic  or  idiot,  he  may  vote 
by  his  committee,  curator  bonis,  or  other  legal  curator ;  and 
if  any  member  is  a  minor,  he  may  vote  by  his  guardian, 
tutor  or  curator,  or  any  one  of  bis  guardians,  tutors  or 
curators,  if  more  than  one. 

105.  If  one  or  more  persons  are  jointly  entitled  to  a  share 
or  shares,  the  person  whose  name  stands  first  in  the  register 
of  members  as  one  of  the  holders  of  such  share  or  shares, 
and  no  other,  shall  be  entitled  to  vote  in  respect  of  the 
same. 

106.  No  member  shall  be  entitled  to  vote  at  any  {general 
meeting  unless  all  calls  due  from  him  have  been  paid,  nor 
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until  he  shall  have  been  posseased  of  his  shares  three 
calendar  months,  unless  such  shares  shall  have  been  ac* 
quired  or  shall  have  come  by  bequest,  or  hy  marriage,  or 
by  succession  to  an  intestate's  estate,  or  by  the  custom  of 
the  city  of  London,  or  by  any  deed  of  settlement  afler  the 
death  of  anv  person  who  shall  have  been  entitled  for  life  to 
the  dividends  of  sucfi  shares. 

107.  Votes  may  be  given  either  personally  or  by  proxy. 

108.  The  instrument  appointing  a  proxy  shall  be  in 
writing  under  the  hand  of  the  appointor,  or,  if  such  ap- 
pointor is  a  corporation,  under  their  common  seal,  and  shall 
be  attested  by  one  or  more  witnesses. 

109.  No  person  shall  be  appointed  a  proxy  who  is  not 
a  member  of  the  Company,  and  the  instrument  or  mandate 
appointing  him  shall  be  deposited  at  the  registered  office  of 
the  Company  not  less  than  forty-eight  hours  before  the 
time  of  holding  the  meeting  at  which  he  proposes  to  vote ; 
but  no  instrument  appointing  a  proxy  shall  be  valid  after 
the  expiration  of  six  months  from  the  date  of  its  execution. 

110.  Any  instrument  appointing  a  proxy  shall  be  in  the 
following  form : — 

Company  Limited. 

• 

I  of  in  the  county 

of  being  a  member  of  the  Company 

Limited,  and  entitled  to  vote  or  votes, 

hereby  appoint  of  as  my  proxy, 

to  vote  for  me  and  on  my  behalf  at  the  [ordi- 
nary or  extraordinary,  as  the  case  may  be"}  general 
meeting  of  the  Company  to  be  held  on  the  day 

of  ,  and  at  any  adjournment  thereof 

lor^  at  any  meeting  of  the  Company  that  may  be  held 
in  the  year  ]. 

As  witness  my  hand,  this  day  of 

Signed  by  the  said  in  the  presence  of 

Directors, 

DIVIDENDS. 

111.  The  directors  may,  with  the  sanction  of  the  Com- 
pany in  general  meetinjf,  declare  a  dividend  to  be  paid  to 
the  members  in  proportion  to  their  shares. 
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112.  No  dividend  shall  be  payable  except  out  of  the 
profits  arising  from  the  business  of  the  Company. 

113.  The  directors  may,  before  recommending  any  divi- 
dend, set  aside  out  of  the  profits  of  the  Company  such  sum 
as  they  think  proper  as  a  reserved  fund  to  meet  contingen- 
cies, or  for  equalising  dividends,  or  for  repairing,  or  main- 
taining, the  works  connected  with  the  business  of  the 
Company  or  any  part  thereof;  and  the  directors  may 
invest  the  sum  so  set  apart  as  a  reserved  fund  upon  such 
securities  as  they,  with  the  sanction  of  the  Company,  may 
select. 

114.  The  directors  may  deduct  firom  the  dividends  pay- 
able to  any  member  all  such  sums  of  money  as  may  be 
due  from  hlfn  to  the  Company  on  account  of  calls  or 
otherwise. 

115.  Notice  of  any  dividend  that  may  have  been  declared 
shall  be  given  to  each  member,  or  sent  by  post  or 
otherwise  to  his  registered  place  of  abode,  and  all  dividends 
unclaimed  for  three  years,  after  having  been  declared,  may 
be  forfeited  by  the  directors  for  the  benefit  of  the  Com- 
pany. 

116.  No  dividend  shall  bear  interest  as  against  the  Com- 
pany. 

NOnCBS. 

117.  Notices  requiring  to  be  served  by  the  Company 
upon  any  member  may  be  served  either  personally,  or 
by  leaving  the  same  or  sending  them  through  the  post  in  a 
letter  addressed  to  the  shareholders  at  their  registered 
places  of  abode. 

118.  All  notices  directed  to  be  ^iven  to  the  members 
shall  with  respect  to  any  share  to  which  persons  are  jointly 
entitled  be  given  to  whichever  of  such  persons  is  named 
first  in  the  register  of  members;  and  notice  so  given 
shall  be  sufficient  notice  to  all  the  holders  of  such  share. 

119.  All  notices  required  by  this  act  to  be  given  by 
advertisement  shall  be  advertised  in  a  newspaper  circulating 
in  the  district  in  which  the  registered  office  of  the  Com- 
pany  is  situate. 

120.  Any  notice,  if  served  by  post,  shall  be  deemed  to 
have  been  served  at  the  time  when  the  letter  containing  the 
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same  would  be  delivered  in  the  ordinary  course  of  the  post ; 
and  in  proving  such  service  it  shall  be  sufficient  to  prova 
that  the  letter  containing  the  notice  was  properly  addressed 
and  put  into  the  post  office. 

To  the  above  Articles  of  Association,  which  are 
applicable  to  all  Companies,  there  may  be  added 
special  ones  framed  to  meet  the  requirements  of 
tne  particular  Company.  There  will  be  no 
difficulty  in  expressing  these,  taking  care  only 
that  the  desired  object  be  clearly  stated. 

The  articles,  when  so  completed,  should  be 
printed,  and  a  copy  of  them  signed  by  the  same 
seven  shareholders  who  have  signed  the  Memo- 
randum of  Association,  to  which  they  should 
be  annexed,  and  delivered  to  the  registrar.  They 
will  be  thenceforth  the  code  of  laws  by  which 
the  Company  will  be  regulated;  every  mem- 
ber will  he  bound  by  them  as  if  his  hand  and 
seal  had  been  subscribed  thereto,  and  they  can 
be  altered  only  bv  special  resolution,  passed  in 
the  manner  prescribed  by  the  act,  and  hereafter 
fully  described.  A  printed  copy  should  also  be 
sent  to  every  member,  and  copies  should  be  kept 
for  sale  to  members  at  a  small  price. 


It  is  now  proposed  to  offer  some  suggestions, 
derived  from  the  author's  experience  of  the  work- 
ing of  the  machinery  of  a  Joint  Stock  Company. 

Practical  Hints  for  the  Formation  and  Management 
of  a  Joint  Stock  Company. 

As  for  the  number  of  directors,  we  have  but 
one  suggestion  to  offer.  Let  them  be  as  feto  as 
possible.    There    is  no   greater   obstruction  to 
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business  than  a  large  Board.  Five  are  ample  for 
all  purposes.  Every  additional  head  is  only  an 
addition  of  doubts  division  and  delay,  and  the  time 
which  should  be  devoted  to  action  is  wasted  in 
discussion  and  debate.  It  is  impossible  to  find  a 
dozen  persons  who  will  be  of  one  mind  on  any 
subject  whatever.  As  all  the  members  of  a  direc- 
tion are  of  equal  authority^  each  has  a  right  to  be 
heard,  each  is  entitled  to  equal  attention,  and 
each  one  will  be  sure  to  exercise  his  right,  if  only 
to  prove  that  he  possesses  it.  In  a  large  Board, 
let  any  proposition,  however  trifling,  be  started, 
and  it  Tvill  be  sure  to  find  somebody  hesitating 
or  objecting ;  questions  are  asked  and  must  be 
answered ;  this  will  lead  to  discussion,  and  the 
business  which  two  or  three  men,  well  matched, 
would  dispatch  in  five  minutes,  occupies  an  entire 
sitting  of  the  Board,  while  important  matters  are 
deferred,  and  the  golden  opportunities,  the  seizing 
of  which  is  the  secret  of  success,  are  irrevocably 
lost.  This  mistake  of  having  large  Boards  for 
the  sake  of  names — for  there  can  be  no  other  use 
in  them  —  is  the  true  reason  why  Joint  Stock 
Companies  are  so  rarely  enabled  to  compete 
successfully  with  individuals,  in  spite  of  their 
advantages  in  other  respects.  They  want  unity 
of  purpose  and  promptitude  in  action.  Knowing 
what  is  their  defect,  the  promoters  of  Companies 
should  remedy  the  mischief,  so  far  as  they  can,  by 
restricting  the  number  of  directors  to  the  smallest 
that  is  capable  of  conducting  the  business.  The 
number  we  recommend  is  five,  which  will  probably 
secure  the  attendance  of  three.  Having  had 
practical  experience  both  of  a  Board  of  twelve 
and  a  Board  of  five,  we  have  no  hesitation  in 
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giving  the  preference  to  the  latter^  and  earnestly 
recommending  the  adoption  of  that  number  bj 
Limited  Liability  Companies  of  ordinary  magni- 
tude. Of  course  there  are  projects  so  lai*ge  as  to 
require  a  much  larger  Board,  sufficient  to  admit 
of  division  into  several  committees  for  the  conduct 
of  sub-departments  of  the  business ;  but  for  the 
usual  objects  of  such  Companies,  five  directors 
are  amply  sufficient. 

There  is  another  reason  for  a  small  number. 
The  responsibility  is  less  divided.  In  a  large  Board, 
every  director  feels  that  he  is  responsible  only  for 
a  tenth  or  a  twentieth  of  the  blame  of  error — nay, 
he  is  scarcely  conscious  of  any  individual  respon- 
sibility whatever.  Precisely  as  the  numbers  are 
diminished  does  the  sense  of  personal  responsi- 
bility grow,  and  we  need  not  say  that,  in  propor- 
tion as  the  directors  feel  themselves  personally 
interested  in  the  prosperity  or  otherwise  of  the 
concern,  so  will  tneir  attention  be  given  to  it. 
There  is  also  another  consideration,  not  less  im- 
portant. Directors  are  entitled  to  liberal  remu- 
neration for  the  time  and  thought  they  devote  to 
the  affairs  of  the  Company.  But  the  directors' 
fees  are  seldom  proportioned  to  the  number  of 
directors.  Whether  the  Board  be  large  or  small, 
it  is  usual  to  vote  the  same  fee.  To  the  Com- 
pany it  matters  not;  but  in  its  result  to  the 
recipients  it  is  important  whether  the  fee  be 
divisible  among  twelve  or  five.  In  the  one  case 
it  is  scarcely  worth  attention,  in  the  other  it  is 
really  a  remuneration,  and  exertion  is  thus  not 
only  stimulated  but  rewarded. 

!ror  all  these  reasons  we  recommend  that  the 
Articles  of  Association  should  provide  that — 
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The  Board  do  consist  o{Jive  directors. 

That  two  shall  retire  the  first  year,  two  the 
second  year,  and  one  the  third  year ;  but  to  be 
eligible  for  re-election. 

That  the  order  of  retirement  shall,  be  deter- 
mined by  lot. 

Shareholders  cannot  act  on  their  own  behalf 
in  the  ordinary  management  of  the  concerns 
of  the  Company ;  they  can  act  only  through  the 
directors,  who  are  constituted  their  agents  for  all 
the  purposes  of  the  business.  Consequently, 
the  Company  is  not  bound  by  contracts  made  on 
its  behalf  by  any  other  than  the  directors,  upon 
the  principle  delegatus  non  potest  delegarij  (*^an 
agent  cannot  delegate  his  agency,")  unless,  of 
course,  he  be  authorised  by  the  terms  of  his 
agency  to  appoint  a  sub-agent,  as  in  Smith  v. 
The  Hull  Glass  Company ^  11  C.  B.  897,  where  the 
deed  of  settlement  provided  for  the  appointment 
of  a  manager  of  works  ^^  to  superintend  and  trans- 
act, under  the  control  of  the  Board  of  Directors, 
the  manufacturing  business  of  the  Company,"  and 
to  whom  the  Board  of  Directors  were  by  another 
clause  authorized  to  delegate  "  such  and  so  many 
of  the  powers  thereby  given  to  them  as  would 
enable  him  to  carry  on  the  said  works  and  manu- 
facturing business  in  an  efficient  manner."  The 
Company  was  held  to  be  liable  for  goods  supplied 
on  the  order  of  such  manager,  although  there  was 
no  express  delegation  of  authority.  It  was  also 
held  that  the  Company  was  liable  for  goods  sup- 
plied on  the  orders  of  unauthorized  persons,  such 
as  the  chairman,  deputy-chairman,  and  secretary, 
when  such  goods  were  with  the  knowledge  of  the 
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directors  received  on  the  premises,  and  used  by 
them  for  the  purposes  of  the  trade.  So,  in  Ridley 
Y,  The  Pit/mouthy  Devonport,  and  Stonehause 
Bakinff  and  Grinding  Company y  17  L.  J.  252,  it 
was  held  that  the  plaintiff  in  an  action  on  con- 
tract against  a  Joint  Stock  Company  must  prove 
that  the  contract  was  made  by  persons  having 
authority  from  all  the  shareholders  to  bind  them 
by  such  a  contract^  and  this  may  be  done  by 
proving  that  the  contract  was  sanctioned  by  the 
persons  authorized  by  the  deed  of  the  Company 
to  conduct  its  affairs.  The  plaintiff  is  not  con- 
fined to  proof  of  authority  conferred  by  the  deed, 
if  he  can  in  any  other  way  show  that  the  whole 
of  the  shareholders  have  mediately  or  directly 
given  authority  to  those  making  the  contract 
to  bind  them.  But  it  is  not  enough  to  show 
that  the  contract  was  made  or  sanctioned  by  some 
of  the  directors,  without  proving  that,  by  the 
Articles  of  Association  or  otherwise,  the  share- 
holders had  authorised  that  number  to  act  for 
them.  Therefore,  where  the  deed  declared  five 
directors  to  be  a  quorum,  the  Company  was  held 
not  to  be  bound  by  contracts  made  at  a  Board 
meeting  by  three  only  of  the  directors. 

The  Directorsy  their  Duties^  Powers^  and  Liabilities. 

A  director  must  hold  one  share  at  least  in  his 
own  right. 

A  director  is  disqualified  by  ceasing  to  be  the 
holder  of  the  prescribed  number  of  shares,  or  by 
becoming  bankrupt  or  insolvent,  or  by  holding 
any  other  office  or  place  of  profit  under  the  Com- 
pany, or  if  concerned  or  participating  in  the 
pronts  of  any  contract,  or  in  the  profits  of  any 
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work  done  for  the  Company.  But  the  discovery 
of  previous  disqualification  is  not  to  invalidate 
acts  done  before  such  discovery^  if  done  bon&Jide : 

Directors  cannot  legally  act  in  their  individual 
capacities^  but  only  as  a  Board,  and  only  for  the 
performance  of  such  acts  as  the  general  law,  or  the 
Joint  Stock  Companies  Act»  or  the  Articles  of 
Association^  may  empower  them  to  perform ;  for 
all  their  powers  arise  from  the  statute  that  consti- 
tutes them  a  corporation^  and  if  they  do  not  act  in 
strict  performance  of  those  powers,  and  especially 
if  they  exceed  them,  they  will  be  personally  respon- 
sible to  the  parties  with  whom  they  deal.  It  is 
very  important  that  Directors  of  Companies  with 
Limited  Liability  should  be  thoroughly  conscious  of 
this  liability,  to  which  there  is  no  limit.  They  may 
be  sure  that  disappointed  creditors  will  look  very 
keenly  to  find,  if  they  can,  a  remedy  against  the 
directors  of  which  the  law  has  deprived  them  as 
against  the  members,  and  if  the  directors  should 
exceed  their  powers,  or  exercise  them  irregu- 
larly, advantage  will  certainly  be  taken  of  it 
to  enforce  the  elaim  against  themselves  personally. 

Thus,  where  the  deed  appointed  eleven  direc- 
tors and  declared  that  five  should  be  a  quorum, 
the  Company  was  held  not  to  be  bound  by  con- 
tracts made  at  a  Board  meeting  by  three  only  of 
the  directors,  and  it  was  permitted  to  the  Com- 
pany to  set  up  the  objection  that  the  persons 
making  the  contract  had  no  authority  at  all  to 
bind  the  shareholders :  {Ridley  v.  The  Plymouth^ 
Devonportf  and  Stonehouse  Baking  and  Grinding 
Company^  17  L,  J.  252,  Ex.) 

The  directors  are  personally  exempted  from 
liability.     They  are  not  responsible  for  errors  of 
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j  udgment,  and  they  can  only  be  dismissed  at  the 
triennial  ordeal  of  re-election.  The^  are,  how- 
ever, punishable  for  mutilating,  altenng,  or  j&lsi- 
fying  any  books,  papers,  writings,  or  securities, 
or  making  any  &lse  or  fraudulent  entry  in  any 
register,  book  of  account,  or  other  document : 
(sect  166.)  The  court  by  which  the  Company 
is  wound  up  may  also  assess  damages  against 
delinquent  directors,  and  compel  repayment  of 
moneys  misapplied  or  retained,  with  interest,  or 
such  compensation  as  it  may  think  just  to  be 
made,  notwithstanding  that  the  offence  is  a 
criminal  one:  (sect.  165.)  The  court  is  like- 
wise empowered,  on  the  application  of  the  liqui- 
dator, or  any  person  interested,  or  of  its  own 
motion,  to  direct  the  prosecution  of  any  director 
or  officer  guilty  of  any  criminal  act,  ana  to  order 
the  costs  to  be  paid  out  of  the  estate :  (sects.  167, 
168.) 

A  very  recent  case  has  obtained  the  solemn 
decision  of  the  House  of  Lords,  that  if  a  director, 
or  any  officer  of  a  Company,  be  a  party  to  the 
issue  of  reports,  knowing  them  to  be  false,  any 
person  thereby  induced  to  purchase  shares  may 
recover  from  such  director  or  officer  all  damages 
thereby  sustained,  and  that  this  liability  extends 
to  a  secretary  or  other  officer  knowingly  sup- 
plying the  materials  for  such  false  report :  (Cullen 
V.  Thompson,  6  L.  T.  Kep.  N.S.  870.)  And 
sects.  81  to  83  of  the  Larcenies  Act  enact — that  a 
director,  member,  or  officer  of  any  public  Com- 
pany who  shall  ^*  fraudulently  take  or  apply  for 
his  own  use  or  benefit  or  for  any  use  or  purposes 
other  than  the  use  or  purposes"  of  such  Company, 
any  of  the  property  of  such  Company,  shall  be 
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guilty  of  a  misdemeanor ;  and  that  any  director, 
public  oflScer,  or  manager  of  any  public  Company 
who  shall  *^  as  such  receive  or  possess  himself  of 
the  property  "  of  such  Company,  "  otherwise 
than  in  payment  of  a  just  debt  or  demand,  and 
shall,  witn  intent  to  defraud,  omit  to  make  or  to 
cause  or  direct  to  be  made  a  full  and  true  entry 
thereof  in  the  books  and  accounts^  of  such  Com- 
pany, or  shall  '^  with  intent  to  defraud,  destroy, 
alter,  mutilate,  or  falsify  any  book,  paper,  writing, 
or  valuable  security  belonging  to  "  the  Company, 
or  make  or  concur  in  making  any  false  entry  in 
the  same,  shall  be  guilty  of  a  misdemeanor 
(24  &  25  Vict.  c.  96,  ss.  81  to  83.)  Sect.  84  we 
present  verbatim — 

84.  Whosoever,  being  a  director,  manager,  or  public 
officer  of  any  body  corporate  or  public  Company,  shall 
make,  circulate,  or  publisn,  or  concur  in  making,  circulating, 
or  publishing,  any  written  statement  or  account  which  he 
shall  know  to  be  false  in  any  material  particular,  with 
intent  to  deceive  or  defraud  any  member,  shareholder,  or 
creditor  of  such  body  corporate  or  public  Company,  or  with 
intent  to  induce  any  person  to  become  a  shareholder  or 
partner  therein,  or  to  intrust  or  advance  any  property  to 
such  body  corporate  or  public  Company,  or  to  enter  mto 
any  security  for  the  benefit  thereof,  shall  be  guilty  of  a 
misdemeanor,  and  being  convicted  thereof  shall  be  liable,  at 
the  discretion  of  the  court,  to  any  of  the  punishments  which 
the  court  may  award,  as  hereinbefore  last  mentioned. 

Proceedings  of  the  Board  of  Directors, 

The  days  and  hours  for  the  ordinary  meetings 
of  the  Board  should  be  appointed  by  a  general 
rule,  and  not  be  permitted  to  be  changed,  except 
on  special  occasions,  and  with  ample  notice  to 
every  member  of  the  Board.     This  is  absolutely 
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necessciry  to  prevent  surprises;  otherwise  advan- 
tage might  be  taken  of  times  when  some  of  the 
directors  are  unavoidably  absent,  for  the  others  to 
pass  resolutions  which  had  been  objected  to  by  the 
majority  of  a  full  Board. 

It  is  usual  and  desirable  to  observe  strict  punc- 
tuality in  the  hour  of  meeting.  An  attendance 
book  should  be  kept  in  which  the  directors  present 
may  sign  their  names  at  every  meeting.  Whatever 
the  appointed  hour  of  meeting,  a  few  minutes  of 
grace  snould  be  allowed.  The  moment  the  clock 
points  to  the  time  elapsed,  the  secretary  should 
hand  the  attendance-book  to  the  chairman,  who 
should  draw  a  line  across  it  under  the  last  name, 
and  sign  his  own  name.  Any  director  appearing 
after  this  will  write  his  name  below  the  line,  and 
then  he  will  not  be  entitled  to  count  his  presence 
as  an  attendance  for  the  division  of  the  directors' 
fees. 

The  secretary,  with  his  books  and  papers, 
should  always  be  seated  at  the  Board  by  tne  side 
of  the  chairman,  and  the  directors  should  range 
themselves  on  either  side  of  the  table,  supplied 
with  pens  and  paper.  It  will  be  found  con- 
venient for  each  director  to  have  a  portfolio,  with 
his  name  upon  it,  for  his  own  use,  in  which  he 
may  preserve  his  own  memoranda,  and  in  some 
board  rooms,  a  drawer  in  the  board  table  is  ap- 
propriated to  each  director.  It  will  be  found  in 
practice  that  after  two  meetings  every  member  of 
the  Board  will  take  and  keep  his  own  seat. 

We  have  already  recommended  a  perpetual 
chairman.  It  is  not  necessary  to  repeat  the 
reasons  for  that  arrangement. 

If  a  quorum  is  not  present,  the  Board  cannot 


94  LAW  AND   PRACTICE   OF 

Proceedings  of  the  Board  of  Directors. 

proceed  to  business  as  a  Board,  Dut  there  is 
usually  a  good  deal  of  routine  business  to  be  done. 
In  such  caees^  the  most  convenient  course  is  for 
the  directors  present  to  resolve  themselves  into  a 
committee}  and  to  act  provisionallj ;  that  is,  sub- 
ject to  confirmation  of  their  proceedings  by  the 
next  Board.  These  should  be  entered  in  the  com- 
mittee book,  and  not  on  the  minutes  of  the  Board, 
until  the  next  meeting  of  the  Board,  when  they 
should  be  read  and  adopted  as  part  of  the  pro- 
ceedings of  the  Board  on  the  day  on  which  they 
are  approved,  and  ultimately  entered  in  the 
minute-book  as  part  of  the  business  done  on 
that  day,  and  not  on  the  day  of  the  committee 
meeting. 

If  a  quonim  is  present,  the  first  business  to  be 
done  will  be  the  reading  by  the  secretary  of  the 
minutes  of  the  last  Board,  and  thereupon  the 
chairman  moves  ^^  that  the  minutes  now  read  be 
affirmed.^  If  no  objection  be  made,  he  signs  them 
as  the  record  of  the  acts  of  the  previous  Soard. 

As  this  proceeding  is  commonly  misunderstood, 
and  error  may  occasion  some  inconvenience,  a 
brief  explanation  of  it  may  be  useful. 

It  is  not,  as  is  generally  supposed,  a  confirma- 
tion  by  the  present  Board  of  the  acts  of  the  last 
Board,  for  tnat  would  imply  that  the  concurrence 
of  two  Boards  is  necessary  to  the  validity  of 
any  vote,  and  it  would  involve  the  absurdity  of 
empowering  those  who  were  not  present  when 
the  subject  was  discussed  to  rescind  a  resolution 
formally  carried.  The  proceeding  is  in  truth 
nothing  more  than  an  affirmation  by  the  present 
Board  that  the  secretary  had  rightly  entered  the 
minutes  of  the  proceedings  of  the  last  Board,  and 
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that  they  were  as  thev  appear  upon  the  book^ 
and;  as  a  voucher  for  tnis,  tne  chairman  signs  it. 
This  is  why  we  have  given  the  formula  of  putting 
this  vote  to  the  meeting  with  the  word  a/Grmed 
instead  of  confirmed^  which  latter  is  more  fre- 
quently used  because  the  purpose  of  the  pro- 
ceeding is  not  generally  understood. 

For  the  same  reason  it  is  not  competent  to  any 
director^  upon  the  reading  of  the  minutes  of  the 
last  Board,  to  raise  any  ouier  question  upon  them 
than  if  they  were  as  stated.  The  subject-matter 
of  them  cannot  be  reconsidered  in  that  form^  nor 
without  the  notices  required  for  rescinding  a  re- 
solution. 

The  chairman  should  always  be  provided  by 
the  secretary  with  a  book  containing  the  '*  ageixdd!* 
for  the  davj  of  which  a  copy  should  be  before  him- 
self,  and  the  business  should^  if  possible,  be  taken 
in  the  order  there  set  down.  The  chairman  will 
direct  the  attention  of  the  Board  to  the  first 
matter  in  the  list,  and  having  stated  the  facts,  or 
called  upon  the  secretary  to  do  so,  he  will  ask  the 
directors  present  if  they  have  anything  to  say 
upon  it.  The  usual  rules  of  debate  will  be 
observed.  The  chairman  should  always  be  ad- 
dressed ;  he  should  exercise  his  authority  to  pre- 
vent interruptions  and  to  check  altercations,  and 
it  is  especially  his  province  to  mediate  between 
conflicting  parties  and  opinions,  and  prevent  per- 
sonalities. Where  there  is  agreement  on  a  matter 
of  business,  it  is  not  necessary  to  put  it  into  a 
formal  resolution ;  but  if  there  is  a  difference  of 
opinion,  and  a^eement  is  not  probable,  he  should 
require  that  £e  resolution,  and  the  amendment, 
should  be  put  upon  paper.    He  must  then  read 
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them  botfa^  and  say,  ^<  I  now  proceed  to  put  the 
amendment  first."  Then,  having  read  it  again, 
he  will  say,  "  Those  who  are  for  the  amendment 
will  hold  up  their  hands ;"  having  counted  them, 
he  will  say,  '^  Those  who  are  agamst  it  will  hold 
up  their  hands ;"  and  having  counted  them  also, 
he  will  declare  the  majority.  If  there  should  not 
be  a  majority  for  the  amendment^  he  will  put 
the  original  resolution,  which  must  be  passed  by  a 
majority  of  votes. 

If  the  votes  are  equally  divided^  the  casting 
vote  is  given  by  the  chairman,  who  will  then 
exercise  one  of  his  most  disagreeable  duties  ac- 
cording to  his  discretion.  But  the  chairman  pos- 
sesses a  vote  on  all  questions  in  common  with  the 
other  directors,  and  the  casting  vote  is  in  addition 
to  his  regular  vote. 

Great  care  should  be  taken  that  the  proceedings 
be  accurately  entered  in  the  minute  book.  If 
the  resolution  was  in  writing,  it  should  be  copied 
verbatim.  The  entries  of  the  proceedings  of  the 
day  are  usually  made  in  the  ayenda  book  by  the 
chairman;  and  thence  they  are  copied  by  the 
secretary  into  the  minute  book,  and  being  read 
from  that,  are  affirmed  at  the  next  Board,  and 
then  signed  by  the  chairman. 

We  recommend  a  Board  to  make  as  ./^u?  general 
rules  as  possible  for  its  governance,  for  they  too 
often  operate  as  impediments  to  business,  and 
occasion  injurious  delays  or  compel  their  own 
violation.  Bules  should  be  strictly  confined  to 
the  forms  of  business,  and  have  for  their  single 
object  the  prevention  of  surprises.  Be  very  careful 
not  to  subject  to  them  any  matters  of  business, 
but  only  the  machinery  of  the  Board.    But  among 
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the  rules  should  be  one  requiring  notice  to  bo 
given  of  a  motion  on  any  matter  not  within  the 
ordinary  routine  of  business.  This  notice  should 
be  given  at  the  preceding  Board,  and  a  copy  of  it 
sent  by  the  secretary  to  each  of  the  directors. 
Another  rule  should  require  the  like  notice  of  a 
motion  to  rescind  an  existing  resolution  or  rule. 

It  is  advisable  to  make  all  payments  by  cheque, 
signed  by  two  directors  and  countersigned  by  the 
secretary,  and  these  should  be  formally  ordered 
by  the  fioard,  and  entered  on  the  minutes.  The 
petty  cash  disbursements  should  be  made  by  the 
secretarvi  to  whom  a  cheque  for  a  required  sum 
should  be  given,  and  for  this  he  should  account 
in  his  petHf  cash  hooky  which  should  be  laid  before 
the  Board  at  every  meeting,  and  there  examined, 
some  one  director  regularly  undertaking  the  duty 
of  inspecting  the  items  of  expenditure  to  see  that 
thev  are  unobjectionable. 

At  each  meeting  of  the  Board  the  cheques 
returned  from  the  bank  should  be  compared  with 
the  entries  in  the  order  for  pavment,  as  a  security 
against  an  alteration  of  the  cheque  after  its  issue 
by  the  Board,  and  the  chairman  should  place  his 
initials  against  the  entries  in  the  minute  book,  to 

show  that  the  corresponding  cheques  had  been 

duly  examined. 

The  hankerU  book  should  also  be  submitted  to 

the  Board  at  each  meeting,  and  inspected  in  like 

manner. 
Another  very  necessary  book,  especially  in  a 

Limited  Liability  Company,  will  be  a  list  of  all 

the  unpaid  debts  of  the  Company,  with  the  periods 

at  which  they  become  payable.      This  may  be 

called  the  UabiUties  list 

F 
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Another  useful  book  would  be  a  list  of  the  bad 
debts  or  losses;  but  not  to  multiply  books^  this 
record  may  be  contained  in  the  same  book  with 
the  liabilities  list. 

A  guarantee  of  fidelity  should  be  required  from 
every  servant  of  the  Company^  according  to  the 
amount  of  money  or  goods  intrusted  to  him.  This 
should  be  an  inflexible  rule^  even  if  the  Company 
should  pay  the  premiums. 

Aa  a  general  rule,  it  is  desirable  to  vest  large 
disoretionary  power  in  the  secretary  or  manager^ 
only  making  bim  responsible  for  its  exercise.  A 
Board  cannot  possibly  act  with  sufficient  promp- 
titude in  the  ordinary  affairs  of  business,  and 
many  advantages  may  be  lost  by  delay  for  the 
purpose  of  obtaining  a  formal  consent* 

77itf  Auditors  and  the  Accounts. 

Every  Joint  Stock  Company  should  annually, 
at  the  general  meeting,  appoint  one  or  more 
auditors,  who  need  not  be  members.  But  no 
person  should  be  elected  as  an  auditor  who  is 
interested,  otherwise  than  as  a  shareholder,  in  any 
trading  transaction  of  the  Company. 

The  remuneration  may  be  nxed  at  the  time  of 
election. 

If  a  casual  vacancy  occurs,  the  directors  should 
summon  an  extraordinary  general  meeting  to  elect 
another  auditor. 

If  no  auditors  be  elected,  then,  on  application 
of  one-fifth  of  the  members  (and  in  the  case  of  a 
Banking  Company^  of  members  holding  one-third 
of  the  whole  shares),  the  Board  of  Trade  is  autho- 
rised to  appoint  one  or  more  inspectors  to  examine 
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and  report  on  the  affairs  of  the  Companyi  or  the 
Conlpany  may  by  special  resolution  appoint  such 
inspectors:  (sect.  60.) 

It  appears  not  to  be  generally  understood  that 
it  is  the  duty  of  the  directors  to  prepare  the 
balanccHBheet.  The  duty  of  the  auditors  is  only 
to  see  that  it  is  correct.  Some  auditors  ha?e  sup* 
posed  that  thejr  are  empowered  to  frame  a  balance* 
sheet  after  their  own  ftshion,  and  throw  aside  that 
of  the  directors.  It  is  not  so.  If  the  anditors 
object  to  the  directors'  balance-sheet,  as  incorrect 
in  figures,  they  may  correct  it ;  but  if  they  object 
only  to  its  form,  they  should  state  their  objection 
to  the  Board  and  procure  its  assent  to  an  altera- 
tion. Should  the  Board  refuse,  the  auditors  may 
report  their  objection  to  the  members. 

It  is  usual  for  the  auditors  to  appoint  a  day  foi; 
meeting  at  the  offices  of  the  Company,  and  there, 
with  the  secretary  and  book-keeper^  they  go 
through  all  the  accounts  and  compare  them  with 
the  vouchers. 

The  auditors  should  make  a  report  to  the  mem- 
bers upon  the  balance-sheet  and  accounts,  and 
state  whether,  in  their  opinion,  the  balance-sheet 
is  a  full  and  fair  balance-sheet ;  and  in  case  they 
have  called  for  explanations  or  information  from 
the  directors,  whether  such  have  been  given,  and 
are  satisfactory. 

Members  and  Shares, 

It  has  already  been  stated  that  the  shares  may 
be  of  any  amount,  however  smal)^  and  that  no 
portion  of  them  is  required  to  be  paid  up. 

As  a  Company  may  now  be  formed  so  soon  as 

p  2 
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seven  shares  are  subscribedj  it  will  be  neither 
prudent  nor  necessary  to  allot  shares  before  in- 
corporation. Hence,  all  the  questions  as  to  the 
liabilities  of  shareholders  on  provisional  registra- 
tion are  now  swept  away. 

A  **  member  "  or  shareholder  is  defined  by  the 
act  to  be  ^^  The  subscribers  to  the  Memorandum 
of  Association,  and  every  other  person  who  has 
aereed  to  become  a  member  of  a  Company  under 
this  act,  and  whose  name  is  entered  on  the  regis- 
ter of  members:"  (sect.  23.) 

No  notice  of  any  trust,  express,  implied,  or  con7 
structive,  is  to  be  entered  on  the  register  as  re- 
ceivable by  the  Company ;  (sect.  30.) 

As  soon  as  the  Company  is  incorporated,  the 
shareholder  is  entitled  to  a  certificate  of  his  shares ; 
and,  for  the  purpose  of  transfer,  it  is  desirable  to 
give  him  a  separate  certificate  of  each  share  in  the 
following  form : 

GSBTIFIGATB  OF  SUASB. 

Tbe  Company,  incorporated  on  the  day 

of  ,  18 

Nnmber 

This  18  to  certify,  that  A.  B.^  of  ,  is  the  proprietor 

of  the  8hare«  Number  of  the  Company,  subject 

to  tbe  regulations  of  the  said  Company,  and  that  up  to  this 
day  there  has  been  paid  up  in  respect  of  such  share  the  sum 
of  .    Given  under  tne  common  seal  of  the  said  Com- 

pany, the  day  of  ,  in  the  year  18    . 

{^Signature  of  two  Directors,']        (l.  s.) 
Entered  by  \^Signtd  by  Secretary. ] 

The  directors  are  required  by  sect.  25  to 
keep  a  book  to  be  called  the  Beffister  of  Members^ 
and  to  enter  in  it  the  following  particulars : 
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(1.)  The  names  and  addresses,  and  the  occupations,  if 
any,  of  the  members  of  the  Company,  with  the 
addition,  in  the  case  of  a  Company  havms  a  capital 
divided  into  shares,  of  a  statement  of  the  shares 
held  by  each  member,  distinguishing  each  share  by 
its  number^  and  of  the  amount  paid,  or  agreed 
to  be  considered  as  paid,  on  the  shares  of  each 
member : 

(2.)  The  date  at  which  the  name  of  any  person  was  entered 
in  the  register  as  a  member : 

(3.)  The  date  at  which  any  person  ceased  to  be  a  member. 

This  register  must  be  kept  at  the  office  of  the 
Company,  and  every  member  may  search  this 
register  gratis  at  all  times  during  business  hours^ 
and  any  other  persons  may  do  so  on  payment  of 
a  fee  not  exceeding  1^.:  (sect.  32.^  The  cer- 
tificate of  the  share  is  prima  facie  evidence  of  the 
title  of  the  shareholder  to  the  share  therein  speci- 
fied: (sect.  31.)  An  annual  list  is  to  be  made  of 
the  names^  addresses,  and  occupations  of  all  per- 
sons who,  on  the  14th  dav  after  the  annual  meet- 
ing, are  shareholders,  and  the  number  of  shares 
held  by  each,  and  also  a  summary  containing  the 
following  particulars  : 

(1.)  The  amount  of  the  capital  of  the  Company,  and  the 
number  of  shares  into  which  it  is  divided : 

(2.)  The  number  of  shares  taken  from  the  commencement 
of  the  Company  up  to  the  date  of  the  summary  : 

(3.)  The  amount  of  calls  made  on  each  share : 

(4.)  The  total  amount  of  calls  received : 

(5.)  The  total  amount  of  calls  unpaid : 

(6.)  The  total  amount  of  shares  forfeited  : , 

(7.)  The  names,  addresses,  and  occupations  of  the  persons 
who  have  ceased  to  be  members  since  the  last  list 
was  made,  and  the  number  of  shares  held  by  each 
of  them. 
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This  lint  and  summarj  is  to  be  in  a  separate 
part  of  the  register^  ana  to  be  completed  within 
seven  days  after  the  14th  day  above-named^  and  a 
copy  sent  to  the  registrar :  (sect.  26.)  The  Com- 
pany is  liable  to  a  penalty  of  5/.  per  day  for  each 
day  this  register  is  not  kept  or  list  not  sent  to  the 
registrar:  (sect.  27.)  But  the  Company  may,  on 
notice  given  by  advertisement,  close  the  register 
for  a  period  not  exceeding  thirty  days  in  each 
year:  (sect.  33.) 

A  shareholder  may  sell  or  transfer  his  shares 
by  deedy  duly  stamped,  in  which  the  bare  amount 
of  the  consideration  is  expressed.  The  form  of 
transfer  may  be  as  follows : 

TKAKSrSS  OF   SHABES. 

I,  J.  B.,  of  ,  in  consideration  of  the  sum  of 

paid  to  me  by  C.  2>.,  of  «  do  hereby  transfer  to  the 

said  share  [or  shares],  numbered        in  "The 

Company,'*  standing  in  my  name  in  the  books  of  the  Com- 
pany, to  hold  unto  the  said  ,  his  executors,  adminis- 
trators, and  assi^^ns  [or  successors  and  assigns],  subject  to 
the  several  conditions  on  which  I  held  the  same  at  the  time 
of  the  execution  hereof.  And  I,  the  said  ,  do  hereby 
agree  to  take  the  said  share  [or  shares]  subject  to  the  same 
conditions.  As  witness  our  hands  and  seals,  the  day 
of 

[Signaiwe.'\ 

On  the  production  of  this  transfer^  duly  stamped, 
the  directors  should  cause  a  memorial  of  it  to  be 
entered  in  a  book  which  may  be  called  the  Register 
of  Transfer 8 J  and  alter  the  register  accordingly. 

The  purchaser  of  a  share  cannot  receive  divi- 
dends or  vote  until  the  transfer  is  produced  and 
registered.  The  transferor  will  be  deemed  the 
shareholder  until  the  transfer  is  registered. 

But  a  shareholder  cannot  transfer  his  shares 
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merely  to  evade  his  liabilities.  In  ChinnocKi  case, 
L.  T.  Kep.,  N.  S.,  vol.  1,  p.  435,  where  the  ap- 
pellant had  transferred  his  shares  to  his  clerk 
when  the  Company  was  in  difficulties^  the  court 
held  it  to  be  a  colourable  transfer,  and  declared 
the  transferor  to  be  a  contributory.  Many  other 
cases  on  the  sufficiency  or  otherwise  of  transfers 
of  shares  will  be  found  in  the  subsequent  Digest, 
titles,  ^^  Transfer ^^^  and  *'  fVindinff-vp/*  ana  to 
which  the  reader  is  referred. 

If  a  shareholder  neglects  to  pay  a  call  when  due, 
the  Company  may  sue  for  the  amount  in  an  action 
of  debt  in  any  court  having  competent  jurisdiction 
in  respect  of  the  same.  He  may  therefore  be 
sued  in  the  county  courts  for  sums  within  their 
jurisdiction.  In  the  declaration  it  is  only  neces- 
sary to  state  that  the  defendant  *'  was  at  the 
commencement  of  the  suit  the  holder  of  (so  many) 
shares  in  the  Company  (naming  it),  and 

was  indebted  to  the  Company  in  (so  much)  for 
certain  instalments  of  capital  then  due  and  payable 
in  respect  of  the  said  shares,  and  that  the  defen- 
dant had  not  paid  the  same."  At  the  trial  it  is 
only  necessary  to  prove  that  the  defendant  was 
the  registered  holder  of  the  shares  (which  is  done 
by  the  production  of  the  register  of  shares),  the 
making  of  the  call,  and  notice  given,  according  to 
the  requisitions  of  the  deed,  and  the  Company 
will  recover  so  much  aa  is  due,  with  interest  at 
the  rate  of  five  per  cent,  per  annum,  computed 
from  the  day  on  which  the  call  became  due.  The 
register  of  members  is  by  sect.  37  made  prima  facie 
evidence  of  the  matters  required  by  the  act  to  be 
inserted  therein. 

A  shareholder  may  free  himself  from  liability 
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for  calls  by  transferring  his  shares  and  having  the 
transfer  duly  roistered  before  the  call  is  made. 
But,  after  the  call  is  made,  the  shares  cannot  be 
transferred^  so  as  to  relieve  the  transferor  from 
liability,  until  the  call  due  upon  them  is  paid. 

Nor  does  the  death  of  a  shareholder  free  his 
estate  from  liability  for  calls  that  became  due 
subsequently  to  his  death.  They  can  be  re- 
covered from  his  executors;  {Tyhsr  v.  Tyler , 
2  Bail.  Cas.  813.) 

As  to  forfeiture  of  shares  for  nonpayment  of 
calls,  that  will  be  determined  by  the  provisions  of 
the  articles  of  association.  But  it  was  held  that, 
where  the  forfeiture  was  not  to  be  completed  until 
the  declaration  of  it  by  the  directors  had  been 
confirmed  by  the  generu  meeting,  the  declaration 
of  forfeiture  by  the  directors,  without  such  con- 
firmation, was  not  a  defence  to  an  action  for 
calls:  {Birmingham,  Bristol^  and  Thames  RaiU 
way  Company  v.  Locke,  1  Q.  B.  28G.)  In  Giks  v. 
Hutt  (12  L.  T.  197),  it  was  held  that  the  directors 
could  not  both  recover  judgment  for  a  call  and 
declare  the  share  forfeited.  Having  obtained  the 
former,  the  latter  was  a  nullity. 

If  a  share  is  held  jointly  by  two  or  more  per- 
sons, any  notice  required  to  be  given  to  them 
may  be  given  to  the  one  whose  name  stands  first 
on  the  register  of  shareholders,  and  a  notice  so 
given  is  notice  to  all  the  proprietors  of  such  share. 

And  the  person  whose  name  stands  first  should 
be  the  person  entitled  to  vote  in  respect  of  that 
share,  and  to  receive  all  the  privileges  of  the 
shareholder. 

Any  Company  that  has  consolidated  and  divided 
its  capital  into  shares  of  larger  amount  than  its 
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existing  shares^  or  converted  any  portion  of  its 
capital  into  stock,  must  give  notice  of  it  to  the 
registrar  (sect.  28);  and  where  this  has  been 
done,  the  provisions  of  the  act  applicable  to  shares 
only  are  to  cease  as  to  so  much  of  the  capital  as  is 
so  converted  into  stocky  and  the  register  and  list 
are  to  show  the  amount  of  stock  held  by  each 
member^  instead  of  the  shares,  and  the  particulars 
relating  to  them  before  required:  (sect.  29.) 

A  certificate  under  the  common  seal  of  the 
Company  is  to  be  primd  facie  evidence  of  the  title 
of  the  member  to  the  shares  or  stock  there  spe- 
cified :  (sect.  31.) 

Where  there  has  been  an  increase  of  the  capital 
beyond  the  registered  capital^  or  an  increase  in 
the  number  of  members  in  Companies  not  being 
Joint  Stock  Companies,  notice  ot  such  increase  is 
to  be  given  to  the  registrar  within  fifteen  days 
from  the  passing  of  the  resolution  at  which  such 
increase  has  been  authorised|  under  a  penalty  of 
51  for  each  day  of  neglect  to  do  so :  (sect  34.) 

If  the  name  of  any  person  is,  without  sufficient 
cause^  entered  in  or  omitted  from  the  register^  or 
if  there  shall  be  default  or  unnecessary  delay  in 
entering  on  the  register  the  fact  that  any  person 
has  ceased  to  be  a  member,  the  courts  may,  on 
application,  order  the  register  to  be  rectified,  and 
direct  costs  and  damages  to  be  paid,  and  notice  of 
such  rectification  is  to  be  given  to  the  registrar : 
(sects.  35,  36.) 

Effect  of  Incorporation, 

On  obtainmg  the  certificate  of  registration  the 
Company  becomes  incorporated  as  nam  the  date. 

p  3 
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of  certificate  by  its  name  as  set  forth  in  the  memo- 
randum of  association,  for  the  purpose  of  carry- 
ing on  the  trade  or  business  for  which  it  was 
formed,  but  only  according  to  the  provisions  of 
the  statute  and  of  the  Regulations  or  Articles  of 
Association.  It  will  have  a  perpetual  succession 
and  a  common  seal,  with  power  to  hold  lands* 
The  certificate  of  the  registrar  is  to  be  conclusive 
evidence  that  all  the  requisitioos  of  the  act  in 
respect  of  registration  have  been  complied  with : 
(sect.  13.)  , 

The  greatest  care  must  therefore  be  taken,  in 
conducting  the  business  of  the  Company,  to  keep 
within  the  limits  of  its  objects.  It  is  incorporated 
only  for  the  particular  purpose  named  in  the 
Memorandum  of  Association.  If  it  should  under- 
take any  other  business,  or  do  any  act  not  within 
the  reasonable  scope  of  that  business,  neither  the 
directors,  nor,  perhaps,  the  members,  would  be 
protected  by  the  statute.  Beyond  all  doubt  the 
directors  would  be  personally  liable,  without  limit, 
to  parties  with  whom  they  deal  for  all  such  un- 
authorised contracts,  and  they  would  be  personally 
responsible  to  the  members  for  any  losses  that 
might  thence  accrue  to  the  Company.  It  will  be 
a  question  whether  even  the  members  could 
plead  their  limited  liability  to  a  claim  for  contracts 
so  made  by  directors,  who  would  probably  be  held 
to  be  their  agents,  for  whose  acts  they  would  be 
responsible,  especially  if  they  should  sanction  them 
directly  at  a  general  meeting,  or  indirectly  bv  the 
receipt  of  profits.  For  it  must  be  remembered 
that  the  privilege  of  Limited  Liability  is  given 
only  to  persons  incorporated  for  certain  defined 
purposes.  If  they  travel  out  of  those  purposes  into 
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others  for  which  they  are  not  incorporated,  they 
lose  pro  tanto  the  benefit  of  incorporation^  ana 
consequently  the  privilege  of  Limited  Liability 
which  is  attached  to  it. 

It  is  difficult  to  describe  in  popular  language 
the  meaning  of  incorporation ;  but  as  persons  who 
take  shares  in  Limited  Liability  Companies  ought 
to  know  what  they  are  joinings  we  will  endeavour 
to  make  it  as  intelligible  as  we  can. 

Incorporation^  then,  is  the  union  of  many 
persons  for  one  defined  object^  the  law  permitting 
them  to  call  their  association  by  a  name  which 
embodies^  as  it  were,  the  object  of  the  associationi 
as  distinct  irom  the  individual  members  of  it.  It 
differs  from  an  ordinary  partnership  in  this,  that 
in  the  latter  there  is  no  distinction  between  the 
partnership  and  the  individual  partners,  the  law 
looking  upon  A.,  B.,  C,  and  D.  still  as  individuals. 
But,  with  an  incorporated  Company,  the  law  does 
not  recognise  the  individual  member  at  all.  It 
knows  only  ^*  the  Company,"  or  Corporation,  as  if 
it  was  a  being  distinct  from  the  members  who 
compose  it.  By  its  corporate  name  it  is  always 
called ;  by  that  name  it  sues,  and  by  that  name  it 
must  be  sued.  And  inasmuch  as  there  must  be 
some  visible  sign  to  exhibit  the  acts  of  this  ideal 
personaee,  the  law  has  appointed  that  a  common 
seal  shw  be  the  public  representative  of  a  cor* 
poration,  and  the  K)rm  by  which  its  acts  shall  be 
authenticated. 

The  effect  of  incorporation  is  therefore  to  merge 

the  individual  member  in  the  corporate  body ;  and 

the  shareholder  exists  apart  from  the  corporation 

of  which  he  is  a  member.     From  this,  very  impor- 

,tant  and  very  useful  consequences  proceed.    A^ 
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member  can  sue  the  Company,  and  the  Com- 
pany can  sue  a  member,  neither  of  which  can 
DC  done  in  an  ordinary  partnership,  because  tlie 
parties  would,  in  fact,  be  suing  themselves.  A 
partner  has  equal  powers  with  the  other  partners, 
can  interfere  equally  in  the  business,  incur  debts 
to  bind  the  rest,  and  receive  moneys  and  effects 
which  he  can  only  be  made  to  account  for  by  a 
very  cosUy  and  tedious  process.  But,  in  an  incor- 
porated Company,  the  member  has  no  right  to 
interfere  except  m  the  manner  prescribed  by  the 
Articles  of  A^ssociation ;  he  constitutes  the  directors 
his  agents  for  the  purposes  of  the  business,  and  is 
bound  by  their  acts  within  the  limit  of  his  liability. 
He  can  transfer  his  shares  without  the  consent  of 
the  other  members  of  the  Company,  which  in  an 
ordinary  partnership  cannot  be  done,  the  shares 
go  by  transmission  to  his  representatives,  there  is 
no  survivorship,  nor  is  death  a  dissolution  of  the 
partnership. 

Contracts  by  Companies. 

The  general  rule  of  law  is,  that  a  corporation 
cannot  contract  except  under  its  common  seal. 
But  the  manifest  inconvenience  of  such  a  require- 
ment in  a  trading  corporation  has  induced  the 
legislature  to  relax  the  strictness  of  the  law  in 
this  respect,  and  to  give  to  companies  incorporated 
under  tne  act  powers  to  contract  by  other  means. 

But  as  the  general  law  is  only  relaxed  to  the 

extent  thus  enacted,  and  it  is  therefore  necessary 

to  be  very  careful  to  keep  within  the  limits  of  the 

power  thus  conferred,    we  extract  the  section 

verbatim : 

48  Tf  any  Compnny  under  ibis  act  carries  on  business 
wben.  tbe  number  of  it9  ineuiU;rs  is  less  t|ian  seven  for  a 
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period  of  six  months  after  the  number  has  been  so  reduced^ 
every  person  who  is  a  member  of  such  company  during  the 
time  that  it  so  carries  on  business  after  such  period  of  six 
months,  and  is  cognizant  of  the  fact  that  it  is  so  carrying 
on  business  with  fewer  than  seven  members,  shall  be  severally 
liable  for  the  payment  of  the  whole  debts  of  the  Company 
contracted  dunng  such  time,  and  may  be  sued  for  the  same^ 
without  the  joinder  in  the  action  or  suit  of  any  other 
member. 

If  these  provisions  are  not  strictly  observed^  or 
if  any  contract  should  come  to  be  regulated  by  the 
general  law  and  not  by  the  statute,  it  should  be 
remembered  that  the  Company  could  not  sue  on 
any  sach  contract  if  not  under  seal,  unless  it  be 
within  the  above  exceptions  to  the  general  rule 
that  a  corporation  can  contract  only  by  seal. 

Bills  of  exchange  and  promissory  notes  by  the 
Company  may  be  made,  accepted^  or  indorsed  in 
the  name  of  the  Company,  or  by  or  on  behalf  or 
on  account  of  the  Company,  by  any  person  acting 
under  the  express  or  implied  authority  of  the 
Company:  (sect.  47.) 

A  bill  of  exchange  drawn  on  a  completely 
registered  Company  by  its  corporate  name  was 
accepted  by  two  of  the  directors  in  this  form: 
*^  Accepted,  J.  B.  and  E.  M.,  directors  of  the 
corporate  Company  appointed  to  accept  this  bill." 
It  was  sealed  with  the  corporate  seal,  which  had 
the  corporate  name  upon  it,  and  countersigned  by 
the  secretary.  It  was  held  to  be  duly  expressed 
to  be  accepted  on  behalf  of  the  Company  within 
sect.  45:  {Halford  v.  Cameroris  Coalbrook  Iron 
Company  J  17  L.  T.  Rep.  25;  20  L.  J.  160,  Q.  B.) 

Directors  were  empowered  by  a  deed  of  settle- 
ment to  issue  a  promissory  note  or  accept  a  bill  of 
exchange  for  the  balance  that  might  remain  due 


110  LAW  AND  PRACTICE  OF 


Contracts  by  Oompanies. 


on  certain  purchftse  money  not  exceeding  1000/., 
but  not  to  contract  any  other  debt  beyond  lOOt 
The  meaning  of  this  authority  was  held  to  be^  that 
the  directors  might  contract  the  debt  to  that 
amount^  and  then  give  security  for  it^  with  lawful 
interest^  by  several  notes  or  bills  instead  of  by  a 
single  note  or  bill:  {^Thompson  v.  Tke  Wesleyan 
Newspaper  Association^  8  C.  B.  849.). 

The  following,  signed  by  two  directors,  and 
having  the  seal  of  the  Company^  was  held  to  be  a 
note  binding  on  the  Company:  '^ Three  months 
after  date^  we,  two  of  the  directors  of  the  B. 
Society^  by  and  on  behalf  of  the  said  society,  do 
hereby  promise  to  pay  to  0.,  or  order,  the  sum  of 
67/.  10«.  6d.,  value  received."  There  was  no 
counter  signature  by  the  secretary:  {Aggs  v. 
Nichohon,  1  H.  &  N.  165 ;  28  L.  T.  Rep.  66.) 

A  promissory  note  in  this  form,  "  Three  months 
after  date,  we  jointly  promise  to  pay  B.,  or  order, 
600/.  for  value  received  in  stock  on  account  of  thie 
C.  Company,"  was  signed  by  three  of  the  directors. 
It  was  neld  to  be  made  in  the  name  of  the  Com- 
pany :  iLindus  v.  Melrose,  27  L.  J.  326.) 

A  bill  of  exchange  was  addressed  to  a  Company, 
as  drawers,  in  their  name,  omitting  ^^  limited/'  and 
B.,  being  authorised,  accepted  it  in  his  own  name, 
adding,  "  secretary  to  the  said  Company."  He  was 
held  to  be  personally  liable :  (Balfour  v.  Emesty 
32  L.  T.  Rep.  295.) 

Where  the  general  purport  of  the  deed  was 
that  the  directors  should  carry  on  the  business 
with  the  capital  of  the  Company,  a  general  clause 
in  it  stated  that  ^^  the  affairs  and  business  of  the 
Company  shall  be  under  the  sole  and  entire  con- 
trol of  the  directors^  of  whom  there  shall  not  be 
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less  than  five,  nor  more  than  nine,  and  three  of 
them  shall  form  meetings  of .  the  directors,  and 
shall  for  all  purposes  be  competent  to  act."  It  was 
held  that  this  did  not  give  them  authority  to  bor- 
row money  on  mortgage  for  the  purposes  of 
the  Company :  {Burmister  v.  Morris,  17  L.  T.  Rep, 
232.) 

A  Company,  established  for  the  manufacture  of 
glass,  was  empowered  by  the  deed  to  appoint  a 
manager  of  the  works  and  factories  ^'  to  super- 
intend and  transact,  under  the  control  of  the 
Board  of  Directors,  the  manufacturing  business  of 
the  Company,"  and  the  Board  was  authorized  to 
delegate  to  him  *^  such  and  so  many  of  the  powers 
hereby  given  to  them  as  would  enable  him  to 
carry  on  the  said  works  and  manufacturing  busi- 
ness in  an  efiicient  manner."  The  Company  was 
held  to  be  liable  for  goods  supplied  to  it  on  the 
order  of  such  manager  for  the  purposes  of  their 
manufacture,  although  there  was  no  express  dele- 
gation of  authority ;  and  it  was  also  held  to  be 
liable  for  goods  supplied  on  the  orders  of  unautho- 
rised persons,  as  the  chairman,  deputy  chairman, 
and  secretary,  the  goods  being  with  the  know- 
ledge of  the  directors  received  on  the  premises, 
and  used  by  them  for  the  purposes  of  the  trade : 
{Smith  V.  The  Hull  Glass  Company,  11  C.  B.  897.) 

Directors  are  generally  prohibited  from  being 
interested  in  any  contract  with  the  Company^ 
unless  the  same  be  reported  to  the  next  general 
meeting  and  approved.  A  report  read  at  a  general 
meeting  and  adopted,  wherein  a  resolution  was 
contained  respecting  an  advance  of  money  to  the 
Company  by  directors,  was  held  to  be  a  sufficient 
submission  to  the  shareholders  of  the  terms  of  the 
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advance ;  but  it  was  also  doubted  whether  a  loan 
of  money  was  such  a  contract  as  was  contemplated 
by  the  prohibition:  Murray^ 9  Case,  5  De  Gex, 
Mac.  &  G.  746 ;  and  in  Siears  v.  7%«  South  Essex 
Gaslight  and  Coke  Company^  3  L.  T.  Sep.  (N.S.) 
472^  which  was  an  action  for  work  done  for  the 
Company,  a  plea  that  plaintiff  was  a  director  at 
the  time  of  the  contract  made  and  executed  was 
held  to  be  valid. 

The  requirement  that  an  incorporated  Company 
shall  contract  under  its  common  seal,  does  not 
extend  to  all  contracts,  however  trifling,  but  only 
to  such  as  are  of  sufficient  importance  to  put  into 
writing.  It  may  buy  and  sell,  and  otherwise  deal 
by  parol  in  the  ordinary  course  of  business  for 
purposes  necessary  to  carry  on  the  trade.  But  in 
The  London  Dock  Company  v.  Sinnott,  8  G.  &  B. 
347,  an  agreement  to  execute  a  contract  under 
seal,  for  surveying  the  docks  for  a  year,  was  held 
not  to  be  of  such  a  nature  as  to  be  sufficient  by 
parol  without  the  seal  of  the  Company. 

And  a  departure  from  the  formalities  required 
by  the  settlement  (or  Articles  of  Association)  does 
not  affect  the  validity  of  a  contract  under  its  com- 
mon seal :  (Agar  v.  The  AthentBum  Assurance  Com" 
panvy  3  C.  B.  725.) 

A  bribe  to  the  directors  was  held  in  Maxwell  v. 
Port  Tennant  Patent  Steam  Fuel  and  Coal  Com-- 
pany^  24  Beav.  495,  to  invalidate  a  contract  made 
with  a  Company.  The  plaintiff  had  agreed  to  sell 
a  colliery  for  8000^  in  paid  up  shares,  but  by  a 
private  arrangement  2500^  of  these  were  to  be 
given  as  a  bonus  to  the  directors,  and  which  was 
not  communicated  to  the  shareholders  before  their 
approval  of  the  contracts.  The  court  refused  spe- 
cific performance. 
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For  the  other  decided  cases  on  this  subject,  the 
reader  is  referred  to  the  Digest  of  Joint-Stock 
Company's  Cases  that  follows  this  sketch  of  the 
law ;  titlesi  "  Contract "  and  "  DirectorsJ*^ 

Actions  by  and  against  Companies. 

A  Company  incorporated  under  this  act  may 
sue  and  be  sued  by  its  corporate  name,  in  respect 
of  any  claim  by  or  upon  the  Company  upon  or  by 
any  person,  whether  a  member  of  the  Company  or 
not,  80  long  as  any  such  claim  may  remain  un- 
satisfied. 

Where  a  Limited  Company  is  plaintiff  in  any 
action,  suit,  or  other  legal  proceeaing,  any  judge 
having  jurisdiction  in  the  matter  may,  if  he 
has  reason  to  believe  that  defendant,  if  suc- 
cessful, may  not  recover  his  costs  against  the 
assets  of  the  Company,  require  sufficient  security 
for  such  costs  to  be  given :  (sect.  69.) 

In  an  action  against  a  member  for  calls,  or  other 
moneys  due  in  his  character  of  member,  it  is  not 
necessary  to  set  forth  the  special  matters,  but 
sufficient  to  allege  that  defendant  is  a  member, 
and  indebted  to  the  Company,  &c.,  as  the  case 
may  be :  (sect.  70.) 

By  sect.  72  Companies  are  empowered  to  agree 
to  refer  to  arbitration,  in  accordance  with  ^*  The 
Railway  Companies  Arbitration  Act,  1859,"  any 
difference  or  matter  in  dispute  between  itself  and 
any  other  Company  or  person,  and  all  the  pro- 
visions of  that  act  are  to  apply  to  such  a 
reference. 
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Power  to  hold  Land. 

By  implication.  Trading  Companies  may  hold 
land  without  limit,  for  sect.  21  merely  prohibits 
Companies  formed  to  promote  art,  science,  re- 
ligion, charity,  or  other  like  object,  from  doing  so 
beyond  the  extent  of  two  acres,  without  a  licence 
from  the  Board  of  Trade,  which  is  empowered  to 
tiuthorize  any  such  Company  to  do  so,  in  such 
^quantity  and  subject  to  such  conditions  as  it  may 
think  fit 

By  the  former  acts  no  Companies  were  allowed 
to  hold  more  than  two  acres  of  land  without  a 
licence  from  the  Board  of  Trade.  But  this 
restriction  being  removed,  there  is  now  no  other 
limit  than  such  as  might  be  imposed  by  the  law 
of  Mortmain. 

Conveyance  hy  and  to  Companies* 

The  former  act  provided  a  short  form  for  mort- 
gage by  Companies.  This  is  now  omitted,  and 
the  only  provision  relating  to  deeds  is  in  sect.  55, 
which  empowers  a  Company  by  writing  under  its 
common  seal  to  appoint  a  person  as  its  attorney 
to  execute  deeds  on  its  behalf,  in  any  place  not  in 
the  United  Kingdom. 

Official  Examination  of  the  Affairs  of  a 

Company, 

If  members  are  dissatisfied  with  the  manage- 
ment, and  desire  an  investigation  into  the  aiFairs 
of  the  Company,  the  Board  of  Trade  may  appoint 
one  or  more  inspectors  to  examine  into  the  affairs 
of  the  Company,  and  to  report  thereon,  on  either 
of  the  applications  following : — 
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(1.)  In  the  case  of  a  banking  Company  that  has  a 
capital  diyided  into  shares,  upon  the  application 
of  members  holding  not  less  than  one-third  part 
of  the  whole  shares  of  the  Company  for  the  time 
being  issued : 

(2.)  In  the  case  of  any  other  Company  that  has  a 
capital  divided  into  shares,  updn  the  application 
of  members  holding  not  less  than  one-fifth  part  of 
the  whole  shares  of  the  Company  for  the  time 
being  issued : 

(3.)  In  the  case  of  any  Company  not  having  a  capital 
divided  into  shares,  upon  the  application  of  memoers 
being  in  number  not  less  than  one*fifth  of  the  whole 
number  of  persons  for  the  time  being  entered  on 
the  register  of  the  Company  as  members. 

Such  application  is  to  be  supported  by  such  evi- 
dence as  the  Board  of  Trade  may  require,  that  it 
is  bond  fde  and  not  from  malicious  motives,  and 
the  Board  may  require  the  applicants  to  give 
security  for  costs:  (sect.  57.) 

Officers  and  agents  of  the  Company  are  to 
produce  to  the  inspectors  all  books  and  docu- 
ments. The  inspectors  are  empowered  to  ex- 
amine upon  oath  the  officers  and  agents  of  the 
Company  in  relation  to  the  business.  When  the 
examination  is  concluded^  the  inspectors  are  to 
report  their  opinion  to  ttie  Board  of  Trade^  and  a 
copy  of  such  report  is  to  be  sent  by  the  Board  of 
Trade  to  the  Company's  office,  and  a  further  copy 
to  the  members  who  had  requested  the  examina- 
tion. The  expenses  of  and  incidental  to  such 
examination  are  to  be  defrayed  by  the  members 
upon  whose  application  the  inspectors  are  ap- 
pointed, unless  the  Board  of  Trade  shall  direct 
them  to  be  paid  out  of  the  assets  of  the  Company : 
(sect,  59.) 
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But  the  Company  may,  by  special  resolution, 
appoint  inspectors  for  the  same  purpose  and  with 
the  same  powers  and  duties,  only  that  instead  of 
making  their  report  to  the  Board  of  Trade  they 
are  to  report  in  such  manner  as  the  general 
meeting  may  direct,  and  officers  and  others  re- 
fusing to  produce  books  or  papers,  or  to  answer 
inquiries,  are  to  be  subject  to  the  same  penalties. 
A  copy  of  any  such  report  of  inspectors,  under  the 
seal  of  the  Company  is  to  be  admissible  in  any 
legal  proceeding  as  evidence  of  the  opinions  of  the 
inspectors  making  the  report :  (sects.  60,  61.) 

Legal  Proceedings  by  and  against  Companies. 

Strange  to  say,  the  new  act  omits  all  provisions 
for  assisting  general  creditors  to  the  recovery  of 
their  debts.  It  therefore  remits  them  to  their 
common  law  rights. 

But  these  rights  are  not  the  same  as  in  the  case 
of  partnerships,  where  the  judgment  creditor  may 
take  out  execution  against  any  one  or  more  of  the 
partners. 

Partnerships  regulated  under  the  new  act  are 
incorporated,  and  possess  corporate  privileges,  one 
of  which  is  that  execution  can  issue  only  against 
the  corporate  property,  and  not  against  individual 
members  of  the  corporate  body.  Hence  the  ex- 
clusion from  the  new  law  of  all  the  provisions  of 
the  old  law,  which  regulated  the  manner  of 
recovering  from  a  Company  after  judgment  had 
against  it.  You  cannot  now  take  out  execution 
against  a  shareholder  even  for  so  much  of  his 
shares  as  are  unpaid.  You  can  proceed  only 
against  the  corporate  property.     Should  there  be 
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none,  your  only  resort  will  be  to  the  winding-up 
clauses  of  the  new  act.  -You  may  cause  the 
Company  to  be  wound-up,  indeed ;  but  you  will 
do  so  at  your  own  risk,  for  if  the  Company  is 
limited  and  the  shares  are  paid  up,  the  ruinous 
cost  of  winding-up  will  fall  upon  you.  The  in- 
tolerable iniustice  of  this  will  be  apparent,  when 
it  is  remembered  that,  whereas  the  cost  of  taking 
out  execution  against  shareholders,  as  formerly, 
would  not  be  more  than  5/.  the  costs  of  winding- 
up,  which  is  the  only  remedy  now  given  to  you, 
might  be  500/. 

The  course  of  proceeding  is,  therefore,  when  a 
judgment  has  been  obtained  against  a  Company, 

£ither  to  take  out  execution  against  the  corpo- 
rate property ;  or, 

If  none  be  found  on  which  to  levy,  to  apply  to 
the  court  by  petition  for  an  order  that  the  Com- 
pany be  wound-up  in  pursuance  of  the  provisions 
of  sect.  79. 

If  a  Company  is  indebted  in  more  than  50/., 
the  creditor  may  demand  payment  in  writing,  and 
if  it  be  not  paid  within  three  weeks,  or  security 
riven  for  it,  the  Company  may  be  wound-up: 
(sect  80.) 

For  the  practice  of  winding-up,  see  post 

Offences  under  the  act  niade  punishable  by 
penalties  are  to  be  prosecuted — 

In  England  before  two  or  more  justices. 

In  Scotland,  before  two  or  more  justices  or  the 
sheriff  of  the  county. 

In  Ireland,  in  the  manner  directed  by  14  &  15 
Vict,  c  93  {the  Proceedings  before  Justices 
Act). 
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The  justicea  or  Courts  impofiing  any  such 
penalty  may  direct  the  whole  or  any  part  thereof 
to  be  applied  to  payment  of  the  costs  of  proceed- 
ingS)  or  towards  the  rewarding  of  the  person  on 
whose  information  or  suit  they  are  recovered. 
Subject  to  this,  they  are  to  be  paid  into  the 
Exchequer,  and  to  form  part  of  the  Consolidated 
Fund :  (sect  66.) 

Any  summons  or  notice  required  to  be  served 
upon  the  Company  may  be  served  by  leaving 
the  same,  or  sending  it  through  the  post  addressed 
to  the  Company,  at  their  registered  office,  or  by 
giving  it  to  any  director,  secretary,  or  other  prin- 
cipal officer  of  the  Company;  but  notices  sent 
by  letter  must  be  posted  in  such  time  as  to 
admit  of  the  letter  being  delivered  in  the  due 
course  of  delivery,  within  the  period  allowed 
for  giving  the  notice :  (sect.  62.) 

It  will  suffice  to  prove  that  such  notice  was 
properly  directed  and  posted  at  such  proper  time; 
(sect  63.) 

Any  summons,  notice,  order,  or  proceeding 
requiring  authentication  by  a  Company  may  be 
signed  by  any  director,  secretary  or  other  autho- 
rized officer  of  the  Company,  and  must  not  be 
under  the  common  seal.  It  may  be  in  writing, 
or  in  print,  or  partly  in  each  :  (sect.  64.) 

Minutes  of  all  resolutions  and  proceedings  of 
the  general  meetings  of  the  Company,  and  of  the 
directors  or  managers,  are  to  be  duly  entered  in 
books,  and  any  such  minute,  purporting  to  be 
signed  by  the  chairman  of  such  meeting,  or  by 
the  chairman  of  the  next  succeeding  meeting,  is  to 
be  received  as  evidence  in  all  legal  proceedings,  and 
every  such  meeting  is  to  be  deemed  to  have  been 


JOINT  STOCK  OOHPAMIKS.  119 

The  Business  of  the  Oompaay. 


duly  held  as  convened  until  the  contrary  is 
proved ;  all  resolutions  duly  passed,  and  all  ap- 
pointments of  directors  or  managers  and  all  acts 
done  by  them  are  to  be  valid,  although  some 
defects  may  be  afterwards  discovered  in  their 
appointment  or  qualifications:  (sect  67.) 

The  Btiiiness  of  the  Company. 

The  business  of  a  Company  is  conducted  by 
the  officers  under  the  exclusive  control  of  the 
directors.  Individually  the  directors  have  no 
power ;  they  can  act  only  as  a  Board.  For  the 
purpose  of  the  general  regulation  of  the  proceed- 
ings of  the  Boardi  as  well  as  of  the  afiairs  of  the 
Company,  rules  are  given  by  the  Table,  which 
may  be  adopted  wholly  or  in  part>  or  others  may 
be  substituted.  But  if  the  Company  does  not 
make  regulations  of  its  own,  it  is  to  be  governed 
by  those  contained  in  the  table. 

The  proceedings  of  the  Board  of  Directors  have 
been  alreadv  described. 

Besides  the  periodical  meetings  of  the  Board,  a 
general  meeting  of  every  Company  must  be  held 
once  at  least  in  every  year,  and  with  such  forms 
and  for  such  purposes  as  in  the  Articles  of  Asso- 
ciation are  prescribed :  (sect.  49.) 

At  such  meeting  a  quorum  of  members  must 
be  present.  The  quorum  should  be  appointed 
by  the  Articles  of  Association  at  a  small  number 
not  to  impede  business.  One  tenth  of  the  mem- 
bers amply  suffices. 

At  the  annual  general  meeting  the  directors 
and  auditors  are  elected,  the  balance-sheet  re- 
ceived, the  report  read,  the  dividends  declared. 
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and  remuneration  voted  to  the  directors  and 
auditors. 

At  the  annual  eeneral  meeting  every  registered 
shareholder,  who  nas  paid  all  c^s,  is  entitled  to 
be  present  in  person  or  bv  proxy  and  to  vote 
upon  all  proceedings.  If  he  appear  by  proxy, 
the  appointment  must  be  by  a  written  authority, 
with  a  stamp  of  sixpence  affixed^  and  such  proxy 
will  be  available  only  for  the  particular  meeting. 

The  votes  of  the  shareholders  should  be  deter- 
mined by  the  Articles  of  Association.  Every 
share  up  to  ten  should  give  one  vote ;  and  there 
should  be  an  additional  vote  for  every  additional 
five  shares.  But  no  shareholder  should  be  al- 
lowed to  vote  until  all  calls  due  from  him  are 
paid. 

At  these  meetings  proxies  are  admitted,  but 
the  proxy  paper  should  be  required  to  be  de- 

Eosited  at  the  office  at  least  twenty-four  hours 
efore  the  day  of  meeting. 

The  chairman  of  the  Board  of  Directors  pre- 
sides. In  his  absence  a  chairman  is  elected  for  the 
occasion  by  a  show  of  hands. 

It  is  usual  for  a  book  to  be  set  outside  the 
door  of  the  place  of  meeting,  in  which  the  share- 
holders, as  they  enter,  are  required  to  write  their 
names,  as  a  security  against  the  admisfdon  of  per- 
sons not  entitled  to  be  present 

The  notice  calling  the  meeting  is  first  read  by 
the  secretary. 

The  reports  of  the  directors  and  auditors  are 
then  read  Djr  the  secretary. 

The  chairman  then  moves  ^^that  the  report 
now  read  be  adopted."  Upon  this  it  is  open  to 
any  of  the  shareholders  present  to  address  the 
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meeting  on  any  of  the  affairs  of  the  Company^  and 
to  ask  and  receive  explanations. 

When  the  discussion  has  closed^  the  question 
is  put  by  the  chairman,  in  the  manner  ahready 
described  as  to  be  observed  at  meetings  of  the 
directors,  and  if  there  should  be  a  division,  the 
number  on  either  side  are  counted,  and  the  result 
declared.  Any  member  present  may  require 
that  the  names  be  taken  down,  and  the  number 
of  votes  counted,  and  that  the  question  may  be 
thus  determined. 

>  To  prevent  the  too  frequent  predominance  of  a 
section  of  the  members  who  are  resident  near  the 
place  of  meeting,  it  is  desirable  that  a  poll  of 
the  entire  company  should  be  allowed  on  the 
demand  of  a  certain  number  of  the  members 
present ;  that  such  poll  should  be  appointed 
not  earlier  than  ten  days  from  the  day  of  the 
meeting ;  that  a  copy  of  the  disputed  reso- 
lution and  notice  of  the  day  of  polling  should  be 
sent  to  each  member  by  the  post,  vfith  an  inti- 
mation that  he  may  yote  in  person  or  by  proxy, 
and  that  the  question  shall  be  decided  by  the 
result  of  such  poll.  It  would  perhaps  be  an  im- 
provement to  adopt  the  plan  of  voting  papers, 
permitting  the  members  to  vote. by  signature  of  a 
printed  copy  of  the  resolution  to  be  sent  to  them 
and  returned  by  the  post,  and  which  may  be  thus 
expressed : — *^  I  vote  on  the  (affirmative  or  ne^a- 
tive^  as  the  case  may  be),  or  the  above  resolu- 
tion." The  Articles  of  Association  should  provide 
for  this. 

The  directors  are  next  appointed.  Their  ap- 
pointment is  usually  moved  and  seconded  by 
members,  and  the  like  with  the  auditors. 
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It  18  usual  to  provide  that  one-third  of  the 
directors  shall  go  out  of  office  every  jear^  but  to 
be  eligible  for  re-election.  The  auditors  should 
be  elected  annually. 

The  remuneration  to  the  directors  should  be 
voted  for  the  past  year,  and  not  prospectively. 
The  remuneration  of  the  auditors  is,  by  the  regu* 
lationsy  proposed  to  be  appointed  at  the  time  of 
their  election. 

Should  the  directors  recommend  a  dividend,  the 
proposition  should  be  put  to  the  meeting  and 
voted.  A  dividend  should  not  be  declared  with- 
out the  consent  of  a  general  meeting,  even  al- 
though the  regulations  should  otherwise  permit. 

Any  other  matters  relating  to  the  affairs  of  the 
Company  are  then  submitted  and  determined,  and 
the  meeting  usually  ends  with  a  vote  of  thanks  to 
the  chairman. 

A  general  meeting  may,  by  special  resolution^ 
alter  or  make  new  regulations  in  lieu  of,  or  in 
addition  to,  any  of  the  regulations  in  the  Articles 
pf  Association  or  in  Table  A. :  (sect.  50.) 

^Extraordinary  general  meetings  are  conducted 
with  the  same  formalities,  with  this  only  difference^ 
that  the  business  is  strictly  limited  to  the  special 
matter  for  which  the  meeting  was  called.  No 
other  business  can  be  entered  upon. 

An  extraordinary  general  meeting  may  be  called 
by  the  directors  at  any  time.  But  they  may 
be  required  to  do  so  by  a  requisition  in  writing 
from  any  number  of  members  holding  one*tenth 
part  of  the  subscribed  capital  of  the  Company. 
The  requisition  should  state  the  object  of  the 
meeting. 

It  should  be  convened  within  twenty-one  days 
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from  the  requisition  being  left  at  the  office* 
and  be  held  within  not  less  than  fourteen  nor 
more  than  twenty-one  days  from  the  time  of 
notice  given  to  the  members,  which  notice  should 
be  sent  in  the  manner  already  described.  Should 
the  directors  fail  to  convene  it  after  such  a  requi- 
sition,  the  requisitionists  should  by  the  Articles 
of  Association  be  empowered  to  do  so. 

The  same  rules,  as  to  votes  of  shareholders, 
proxies,  &c.,  should  be  observed  at  extraordinary 
as  at  ordinary  general  meetings. 

A  special  resolution  of  the  Company  must  be 
passed  by  a  majority  of  not  less  than  three-fourths 
of  the  members  present  in  person,  or  by  proxy, 
at  a  meeting,  of  which  notice,  specifying  the 
intention  to  propose  such  resolution,  has  been  duly 
given,  and  the  resolution  so  made  must  be  con- 
firmed by  a  bare  majority  of  the  members  present 
in  person,  or  by  proxy,  at  a  subsequent  meeting, 
of  which  notice  has  been  duly  given,  held  at  an 
interval  of  not  less  than  fourteen  days,  nor  more 
than  one  month,  from  the  date  of  the  former 
meeting.  At  any  such  meeting,  unless  a  poll  is 
demanded  by  five  members,  a  declaration  of  the 
chairman  that  the  resolution  is  carried  is  to  be 
conclusive  evidence  of  the  fact:  (sect.  51.) 

A  printed  copy  of  such  resolution  is  to  be  sent 
to  the  registrar  within  fifteen  days  from  the  con- 
firmation of  it,  under  penalty  of  two  pounds  per 
day  by  the  Company,  and  the  like  by  any  director 
pr  manager  omitting  to  send  it.  A  copy  of  it  is 
to  be  given  to  any  member  on  payment  of  one 
shilling :  (sects.  53  and  54.)  It  is  also  to  be  an- 
nexed to  the  Articles  of  Association* 

It  is  enacted  that,  in  default  of  any  regulations 

a  2 
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by  the  Articles  of  Association,  eyeiy  member 
shall  have  one  vote  ;  seven  days'  notice  of  a 
general  meeting  is  to  be  given  to  each  member 
m  the  prescribed  manner,  five  members  are  to  be 
competent  to  summon  a  meeting,  and  the  meeting 
shall  elect  itB  own  chairman:  (sect.  52.) 

Betums  to  he  made  by  Joint  Stock  Companies* 

The  following  returns  are  required  to  be  made 
to  the  registrar : — 

The  Memorandum  of  Association :  (sect.  17.) 

The  Articles  of  Association ;  (sect,  1 7.) 

Notice  of  any  change  of  name :  (sect.  20.) 

An  annual  list  of  the  members  of  the  Com- 
pany :  (sect.  26.) 

Notice  of  the  consolidation  or  conversion  of 
capital  into  stock :  (sect.  28.) 

Notice  of  any  increase  in  the  number  of 
members  or  nominal  capital  of  the  Company: 
(sect.  34.) 

Companies  not  having  their  capital  divided  into 
shares  to  send  a  list  of  the  names,  &c.,  of  its 
directors  and  managers,  and  of  any  change  in 
them :  (sect.  45.) 

Notice  c£  the  situation  of  the  registered  office 
of  the  Company,  and  of  any  change  therein  : 
(sect.  40.) 

A  copy  of  any  special  resolution  passed  by  the 
CiHopany :  (sect.  53.) 

Order  for  winding-up :  (sect  88.) 

Dissolution  of  the  Company :  (Beet.  143.) 
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The  balanc6H9heet  is  not  now  required  to  be 
cegistered,  nor  is  anj  power  given  to  the  public 
or  creditors  to  inspect  it.  This  is  an  extraordinary 
loversightj  for  the  principle  of  Limited  Liability 
is  publicity.  How  can  the  public  know  whether 
to  trust  a  Company>  if  ignorant  of  the  state  of  its 
affairs  ? 

Liabilities  of  Members. 

These  are  not  very  formidable.  As  already 
fitated,  if  the  shares  are  paid  up,  in  full,  the  liability 
is  practically  nothing.  In  such  Case  the  shares- 
holders  are  exempt  even  from  the  cost  of  winding- 
up  their  own  business;  which  is  made  to  fall  upon 
the  creditors^  the  speculators  being  freed  from 
all  evil  consequences  of  their  own  speouhtioOk 
Even  if  the  shares  are  not  paid  up,  the  liability  is 
absolutely  limited  to  the  amount  of  the  share. 
This  liability  is  again  limited  by  sect.  38,  which 
declares  that  no  past  member  shall  be  Uable  to 
contribute  to  the  assets  if  he  has  ceased  to  be  a 
member  for  a  year  prior  to  the  commencement  of 
the  winding-up;  nor  in  respect  of  any  debt  or 
liability  contracted  after  the  time  at  which  he 
ceased  to  be  a  member,  nor  unless  it  appears  to 
the  court  that  the  existing  members  are  unable  to 
pay. 

Then  it  is  expressly  declared  that  no  contri- 
bution shall  be  required  from  any  member  ex- 
ceeding the  amount,  if  any,  unpaid  on  the  shares 
in  respect  of  which  he  is  liable  as  a  present  or 
past  member;  (sect.  38.) 

The  only  just  provision  in  this  strange  scheme 
for  legalising  dishonesty  is  the  7th  part  of  sect.  38, 
which  enacts  that  no  sum  due  to  a  member  of  a 
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Company,  in  his  character  of  member,  by  way  of 
dividends,  profits,  or  otherwise,  is  to  foe  deemed  a 
debt  of  the  Company  payable  to  such  member  in 
competition  between  himself  and  any  creditor  not 
being  a  member. 

The  liabilities  of  shareholders  are  now,  for  the 
most  part,  in  question,  when  the  Company  is 
being  wound  up  and  the  list  of  contributories 
comes  to  be  settled.  To  treat  of  this  question 
fully  would  occupy  more  space  than  could  be  con- 
Teniently  given  to  it  here ;  but  the  subject  is  of 
comparatively  trifling- interest  now  that  unlimited 
Companies  have  almost  ceased  to  be  formed.  The 
decisions  will  be  found  collected  in  the  subjoined 
Digest  of  Decisions  under  the  titles,  Calby  Share* 
holder,  and  Whfdinff'Up  (sub-head,  Cantr&ntaries.) 

Protection  of  Creditors. 

Scant  is  the  protection  provided  for  creditonb 
The  best  protection  would  have  been  that  which 
the  common  l&w  gives  them,  permission  to 
enforce  payment  from  those  by  whom  the  debt 
was  contracted.  Or,  if  it  was  desired  to  limit 
liability,  that  might  have  been  effected  by  limiting 
the  power  to  contract,  or  by  providing  that  one* 
third  of  the  capital  shall  not  be  paid  up,  so  as  to 
secure  a  margin  for  the  payment  of  the  debts  of 
the  Company  and  the  costs  of  its  dissolution. 

As  it  18,  nothing  more  is  done  for  the  so-called 
'^  protection  "  of  creditors  than  this. 

The  Company  is  to  have  a  roistered  office: 
(sect.  39-) 

Notice  of  the  situation  of  it  is  to  be  registered : 
(sect.  40.)       / 
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Every  limited  Company  1%  to  **  paint  ot  affix  " 
its  name  on  the  outside  of  every  office  or  place  io 
which  it8  business  is  carried  on^  ^'  in  a  conspicuous 
position,  in  letters  easily  legible,  and  engraved 
upon  its  seal,  and  mentioned  in  legible  charactered 
in  all  notices,  advertisements,  and  other  official 
publications,  and  in  all  bills  of  ezchanffe,  promis* 
eory  notes,  endorsements,  cheques,  and  orders  for 
money  or  soods  purporting  to  be  signed  by  or  on 
behalf  of  the  Company,  and  in  all  bdls  of  parcels, 
invoices,  receipts,  and  letters  of  credit  of  tba 
Company  (sect.  41),  under  a  penalty  of  5L  per 
day  for  not  affixing  the  name  on  the  office,  and 
50/.  for  not  inserting  the  name  in  a  document,  and 
the  person  signing  it  is  also  made  personally  liable 
for  its  amount  unless  it  be  duly  paid  oy  the 
Company:  (sect.42,) 

The  Company  is  also  to  keep  a  register  of  *'  all 
mortgages  and  charges  specifically  affecting"  its 
property,  entering  tnerein  a  short  description  of 
the  property  charged,  the  amount  of  charge,  and 
the  name  of  the  mortgagee,  under  a  penalty  of  60L 
This  register  is  to  be  open  to  inspectioq  by  any 
creditor  or  member  of  the  Company  at  all  reason* 
able  times :  (sect.  43.) 

Every  limited  banking  Company,  insurance 
Company,  and  deposit,  provident,  or  benefit 
society,  before  it  commences  business,  and  also  on 
thej^r^^  Monday  in  February  and  thejirst  Monday 
in  August  yearly  is  to  make  a  statement  in  the 
form  D  in  the  schedule,  or  as  near  thereto  as 
circumstances  will  admit ;  and  a  copy  of  it  is  to 
be  posted  in  the  principal  office  and  in  every 
branch  office  or  place  where  the  business  of  the 
Company  is   carried  on,  under  a  penalty  of  5/» 
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for  every  day  of  default,  and  every  member  is  to 
he  entitled  to  a  copy  of  it  on  payment  of  sixpence : 
(sect.  44.) 

There  is  no  good  reason  why  this  useful  provi- 
sion should  not  have  been  extended  to  all  Com- 
panies. Unless  the  public  have  some  means  of 
knowing  the  precise  state  of  the  business  of  a 
limited  uompany,  it  is  impossible  for  traders  to 
determine  if  credit  can  be  given  to  it  with  safety. 
With  an  unlimited  Company,  the  creditor  looks  to 
the  solvency  of  the  shareholders ;  with  a  limited 
Company,  his  only  reliance  is  the  position  of  the 
business.  If  it  were  right  that  the  public  should 
have  the  means  of  ascertaining  this  in  the  case  of 
a  bank  or  an  insurance  office,  it  is,  at  least,  equally 
important  that  it  should  be  obtainable  from  other 
Companies. 

Companies  not  having  their  capital  divided  into 
shares,  are  to  keep  a  register  of  their  directors 
and  managers,  and  notify  every  change  therein : 
(sect.  46.) 

Some  special  provisions  are  made  for  Companies 
within  the  jurisdiction  of  the  Stannaries  Court, 
but  for  these  reference  should  be  made  to  the 
statutes. 
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Windingoup. 

WINDING-UP. 

A  Company  may  be  wound  up— 

L  Compukorily  by  the  court. 

II.  Voluntarily,  by  resolution  of  the  Com- 
pany. 

III.  Under  the  supervision  of  the  Court. 

•  Of  each  separately ; 

I.  Winding-up  bt  the  Couet. 

The  courts  which  have  jurisdiction  in  winding- 
up  are : 

1.  In  the  case  of  a  Company  registered  in 

England^  the  High  Court  of  Chancery. 

2.  In  the  case  of  a  Company  registered  in 

Ireland,  the  Court  of  Chancery  in  Ireland. 

3.  In  all  cases  of   Companies  registered    in 

Scotland,  the  Court  of  Session  in  either 
division  thereof. 

4.  In  the  case  of  a  mining  Company  within  the 

jurisdiction  of  the  Stannaries,  the  Court  of 
the  Vice-Warden  of  the  Stannaries,  unless 
he  shall  be  of  opinion  that  the  Company 
might  be  more  advantageously  wound  up 
in  the  Court  of  Chancery. 

When  the  Court  of  Chancery  in  England  or 
Ireland  makes  a  winding-up  order,  it  may  direct 
all  subsequent  proceedings  to  be  had  in  the  Court 
of  Bankruptcy  having  jurisdiction  in  the  place  in 
which  the  registered  office  pf  the  Company  is 
situate,  and  thereupon  such  court  is  to  have  all 
the  powers  of  the  Court  of  Chancery  for  the 
purpose  of  such  winding-up :  (sectt  91.) 

g3 
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When  a  Company  may  be  Wound  up, 

A  Company  may  be  wound  np  under  either  of 
the  following  circumstances : 

(1.)*  Wbepeveir  the  Company  hu  passed  a  special  reso- 
lution reqairing  the  Company  to  be  wound  up  by 
the  cpnrt: 

(2.)  Whenever  the  Company  does  not  commence  its 
basiness  within  a  year  from  its  incorporation,  er 
suspends  its  business  for  the  space  of  a  whole  year : 

(3.)  Whenever  the  members  are  reduced  in  number  to 
less  than  seven : 

(4.)  Whenever  the  Company  is  unable  to  pay  its  debts : 

(5.)  Whenever  the  court  is  of  opinion  that  it  is  just  and 
equitable  that  the  Company  should  be  wound  up. 

It  should  be  observed  that  from  the  new 
statute  there  has  been  omitted  an  admirable  pro- 
vision of  the  former  one,  which  declared  that  the 
Company  should  be  wound  up  when  three-fourths 
of  its  capital  had  been  lost  or  become  unavailable. 
The  righteous  object  of  that  provision  was  to 
secure  for  creditors  some  chance  of  assets,  and 
prevent  the  entire  absorption  of  the  property  of 
the  Company  before  its  dissolution.  But  this  was 
too  great  a  check  upon  dishonesty  to  please  the 
promoters  of  Limited  Liability,  and  it  has  been 
erased  from  the  new  act,  so  that  a  Company  is 
now  free  to  expend  its  last  sixpence  and  leave 
nothing  for  its  creditors,  nor  even  for  the  costs  of. 
the  winding-up  of  its  own  business. 

The  statute  has  thus  defined  the  meaning  of 
inability  by  a  Company  to  pay  its  debts : 

(1)  Whenever  a  creditor,  by  assi^ment  or  otherwise,  to 
whom  the  Company  is  mdebted,  at  law  or  in 
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equity,  in  a  sum  exceeding  fifty  pounds  then  dtte, 
has  served  on  the  Company,  by  leaving  the  same 
at  their  registered  office,  a  demand  under  his  haAd 
requiring  the  Company  to  pay  the  sum  so  due, 
and  the  Company  has  for  the  space  of  three  weeki 
succeeding  the  service  of  such  demand  neglected  fo 
pay  such  sum,  or  to  secure  or  compound  for  the 
same  to  the  reasonable  satisfaction  of  the  creditor : 

(2.)  Whenever,  in  England  and  Ireland,  execution  or 
other  procesi  issued  on  a  judgment,  decree,  or 
order  obtained  in  any  court  m  favour  of  any 
creditor,  at  law  or  in  equity,  in  any  proceeding 
instituted  by  such  creditor  against  the  Company, 
is  returned  unsatisfied  in  whole  or  in  part : 

(3.)  Whenever,  in  Scotland,  the  induciss  of  a  charge  for 
payment  on  an  extract  decree,  or  an  extract 
registered  bond,  or  an  extract  registered  protest 
have  expired  without  payment  being  made : 

(4.)  Whenever  it  is  proved  to  the  satisfaction  of  the  court 
that  the  Company  is  unable  to  pay  its  debts. 

The  general  power  given  to  the  court  by 
the  5th  provision  to  order  a  Company  to  be 
wound  up,  whenever  it  is  of  opinion  that  it  is  just 
and  equitable  to  do  so,  leaves  a  wide  field  open 
to  petitioners,  and  the  construction  of  these  pro- 
visions will  be,  that  on  proof  of  either  of  the  first 
four  of  them,  the  court  is  bound  to  make  the  order, 
while  the  fifth  is  discretionary.  So  with  the 
definitions  of  inability  to  pay  debtsi  proof  of 
either  of  the  first  three  will  entitle  the  petitioner 
to  an  order;  but  the  fourth  will  be  wholly  in  the 
conscience  of  the  court. 


Proceedings  for  Winding-up 

The  form  of  application  must  be  by  petition, 
which  may  be  presented  by  the  Company,  or  by  a 
creditor  or  creditors,  or  by  a  contributory  or  con- 
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tribatoriesy  or  by  all  or  any  of  these,  and  together 
or  separately :  (sect.  82.) 

The  petition  should  state  succinctly  the  cha- 
racter in  which  the  petitioner  appears,  the  descri^ 
tion  of  the  Company,  and  the  grounds  on  which  it 
prays  for  a  winding-up  order.  No  special  form  is 
required. 

Bj  the  former  statute  the  Court  of  Bankruptcy 
had  jurisdiction  in  the  first  instance,  and  petitions 
for  winding-up  have  been  usually  presented  there. 
This  is  now  changed ;  all  petitions  for  winding- 
up  must  be  presented  to  the  Court  of  Chancery, 
and  the  oroer  made  by  that  court ;  but,  when 
made,  the  court  may  remit  the  case  to  the  Court 
of  Bankruptcy  to  conduct  the  business  of  winding- 
up*  It  is  probable  that  this  will  be  done  when- 
soever desired  by  the  petitioner,  and  therefore  an 
application  for  that  purpose  should  be  made  im- 
mediately on  the  making  of  the  winding-up  order. 

If  there  are  several  petitions,  the  order  to  wind 
up  made  upon  one  of  them  is  to  operate  in  favour 
of  all;  (sect  82.) 

The  winding-up  of  a  Company  will  be  deemed 
to  commence  at  the  time  of  the  presentation  of  the 
petition,  so  that  all  subsequent  acts  of  the  Company 
will  be  subject  to  the  law  of  winding-up.  In  fact» 
the  petition  will  operate  with  a  Company  as  the 
act  of  bankruptcy  with  an  individual  And  the 
court  is  empowered  at  any  time,  after  petition 
presented  and  before  order  made,  to  restrain  further 
proceedings  in  actions  or  suits,  and  appoint  pro- 
visionally an  official  liquidator:  (sects.  84,  85.) 

The  order  for  winding-up  stays  all  actions,  suits, 
or  proceedings  pending  against  the  Company; 
(sect.  S7A 
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A  copy  of  the  order  is  forthwith  to  be  forwarded 
to  the  registrar :  (sect.  88.) 

But  the  court  is  empowered^  at  any  time  after 
the  order  made,  to  stay  proceedings  under  it  either 
altogether  or  for  a  limited  time :  (sect.  89.) 

A  very  comprehensive  provision  is  made  by 
sect.  91,  that  in  all  matters  relating  to  winding-up^ 
the  court  mav  have  regard  to  the  wishes  of  credi- 
tors or  contributories,  and  may  measure  that  re^u^ 
by  the  value  of  the  debts  due  to  each  creditor^  or 
the  number  of  votes  possessed  by  each  contributory. 

The  next  proceeding  in  winding-up  is  the 
appointment  of 

The  Official  JLiquidators^ 

The  court  having  jurisdiction  may  appoint  one 
or  more  official  liquidators,  either  provisionally  or 
otherwise;  if  more  than  one  is  appointed^  the 
court  is  to  declare  whether  any  act  required  to  be 
done  is  to  be  done  by  all  or  any  one  or  more  of 
them.  The  court  mav  also  require  the  official 
liquidator  to  give  sucn  amount  of  security  as  it 
may  think  fit.  The  court  is  likewise  to  fill  up 
vacancies  in  the  office  as  they  occur,  and  direct 
what  remuneration  shall  be  paid.  This  officer  is 
to  be  described  by  the  title  of  ''The  Official 

Liquidator  of  the  B Company/'  and  not  by  his 

individual  name,  and  he  is  to  take  possession  of  all 
the  property  of  the  Company :  (sects.  92,  93,  94.) 

The  following  powers  are  given  to  him : 

To  bring  or  defend  any  action,  suit,  or  prosecution,  or 
other  legal  proceeding,  dvil  or  criminal,  in  the  name 
and  on  behalf  of  the  Company : 

To  carry  on  the  business  of  the  Company,  so  far  as  may 
be  necessary  for  the  beneficial  windmg*np  of  the  same  : 
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To  sell  the  real  and  penmud  end  heritable  and  moveable 
property,  effects,  and  things  in  action  of  the  Company 
Dj  public  auction  or  priyate  contract,  with  power  to 
transfer  the  whole  thereof  to  any  person  or  Company, 
or  to  sell  the  same  in  parcels : 

To  do  air  acts  and  to  execute,  in  th^  name  and  on  behalf 
of  the  Company,  all  deeds,  receipts,  and  other  doca« 
meats,  and  for  that  purpose  to  use,  when  necessary, 
the  Company's  seal : 

To  prove,  rank,  daim,  and  draw  a  dividend,  in  the  matter 
of  the  bankruptcy  or  insolvency  or  sequestration  of  any 
eon^butory,  foi^  any  balance  against  tne  estate  of  such 
contributory,  and  to  take  and  receive  dividends  in 
respect  of  such  balance,  in  the  matter  of  bankruptcy 
or  insolvency  or  sequestration,  as  a  separate  debt  due 
from  such  bankrupt  or  insolvent,  and  rateably  with  the 
other  separate  oreditora : 

To  draw,  accept,  make,  and  endorse  any  bill  of  exchange 
or  promissory  note  in  the  name  and  on  behalf  of  the 
Company,  also  to  rfuse  upon  the  security  of  the  assets 
of  the  Company  from  time  to  time  any  requisite  sum  or 

:  sums  of  money ;  and  the  drawinff,  accepting,  making, 
or  endorsing  of  everjr  such  bill  of  exchange  or  promts* 
aory  note  as  aforesaid  on  behalf  of  the  Company  shall 
have  the  same  effect  with  respect  to  the  liability  of 
such  Company  as  if  such  bill  or  note  had  been  drawn, 
accepted,  made,  or  endorsedby  or  on  behalf  of  such 
Company  in  the  course  of  carrying  on  the  business 
thereof: 

To  take  out,  if  necessary,  in  his  official  name,  letters  of 
administration  to  any  deceased  contributory,  and  to  do 
in  his  official  name  any  other  act  that  may  be  necessary 
for  obtaining  payment  of  any  moneys  due  from  a  con- 
"  tributory  or  from  his  estate,  and  which  act  cannot  be 
conveniently  done  in  the  name  of  the  Company ;  and  in 
all  cases  where  he  takes  out  letters  of  administration, 
or  otiierwise  uses  his  official  name  for  obtaining  pay- 
tnent  of  any  moneys  due  from  a  contributory,  such 
moneys  shall  for  the  purpose  of  enabling  him  to  take 
out  inch  letters  or  recover  such  moneys,  be  deemed  to 
^e  due  to  the  official  liquidator  himself: 
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To  do  and.  exeoate  all  such  other  thiogB  as  may  be  necei« 
sarj  for  winding-up  the  affairs  of  the  Company  and 

distributing  its  assets. 

The  official  liquidator  may,  with  the  sanction, 
of  the  court,  appoint  a  solicitor  or  law  agent  to 
assist  him  in  the   performance    of  his    duties: 
(sect.  97.) 

TTie  List  of  Contributories* 

The  next  business  of  winding-up  is  the  settle 
ment  of  the  list  of  contributories,  that  is  to  say^  of 
all  persons  who  lure  liable  to  contribute  to  the 
assets  of  a  Company  under  this  act  (sect.  74);  and 
this  is  the  most  difficult,  disputed,  and  disputable 
part  of  the  work  of  winding-up,  every  man  being 
as  eager  to  escape  from  connection  witn  a  bankrupt 
Company,  as  he  is  ready  to  claim  connection  with  a 
Company  that  pays. 

The  reports  teem  with  decisions  upon  the  ques- 
tion, *^ Who  is  a  contributory?"  and  the  most 
important  of  them  will  be  found  in  the  subsequent 
Digest  of  the  cases  reported  during  the  last  five 
years.  To  that — titles,  Winding'-up  (sub-head.  Con* 
tnbutory\  and  Sharelwlder  and  Transfer  of  Shares 
•"— the  reader  and  practitioner  are  referred,  as  it  is 
deemed  desirable  not  to  increase  the  bulk  of  the 
volume  by  repeating  them  here.  The  new  act  has 
in  no  way  assisted  the  settlement  of  any  of  the  ques^ 
tions  that  have  been  thus  raised,  and  inay  be  raised 
again,  as  to  what  persons  are  to  be  deemed  contri- 
butories ;  but  it  defines  two  or  three  classes  thus. 

If  a  contributory  dies,  his  personal  represen- 
tatives, heirs,  and  devisees,  in  due  course  of 
administration,  are  to  contribute  to  the  assets,  and 
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to  be  deemed  to  be  contributories  accordingly: 
(sect  76,) 

If  a  contributory  becomes  bankrupt^  his  assignees 
are  to  be  contributories:  (sect.  77.) 

If  any  female  contributory  marries,  her  husband*' 
during  the  continuance  of  the  marriage,  is  to  be 
the  contributory :  (sect.  78.) 

The  list  of  contributories  will  first  be  framed 
by  the  official  liquidator,  and  the  materials  for  it 
will  be  supplied  by  the  register  of  members.    All 

Eersons  whose  names  appear  on  the  register  should 
e  included  in  this  list,  leaving  them  to  raise  any. 
objections  before  the  court.  The  list  should 
distinguish  between  persons  who  are  contribu* 
tories  in  their  own  right,  and  persons  who  are 
•contributories  as  being  representatives  of,  or  liable 
to,  the  debts  of  others.  It  is  not  necessary,  where 
any  personal  representative  of  a  deceased  contri- 
butory is  placed  on  the  list,  to  add  the  heirs  and 
devisees,  out  the  court  may  add  them  if  it 
ihink  fit. 

Notice  should  be  given  by  public  advertisement 
of  the  time  and  place  appointed  by  the  court  for 
settling  the  list  of  contnbutories,  and  it  woidd  be 
right,  though  not  necessary,  for  the  official  liqui-* 
dator  to  send  notice  of  such  meeting  to  every 
person  whom  he  proposes  to  place  in  the  list  of 
contributories,  addressed  to  his  place  of  abode,  as 
$tated  in  the  register. 

At  the  settlement  of  the  list,  any  contributory 
may  appear  in  person,  or  by  counsel  or  solicitor, 
to  contest  his  liability,  wholly  or  in  part,  and  the 
court  will  hear  objections  and  decide  accordingly. 

If  dissatisfied  with  the  decision,  either  the  official 
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liquidator  or  the  alleged  contributory  may  appeal 
to  the  Court  of  Appeal. 

Any  contributory  for  the  time  being  settled  on 
the  list  of  contributories  may  be  required  to 
transfer  to  the  official  liquidator  *^any  sum  or 
balance^  books,  papers,  estates,  or  effects  which 
happen  to  be  in  his  hands  for  the  time  being,  and 
to  which  the  Company  is  primd  facie  entiued  " : 
(sect.  100.) 

Simultaneously  with  the  framing  and  settlement 
of  the  list  of  contributories,  the  offidal  liquidator 
should  proceed  with 

» 

The  ColkcHon  of  the  Assets. 

The  assets  will  be  derived  from  three  sources: 
1.  The  estate  and  effects  of  the  Company. 
2«  The  debts  due  to  the  Company. 
3.  Calls  upon  contributories. 

The  official  liquidator  will  first  make  sale  of  thd 
property  and  goodwill  of  the  Company  to  the  best 
advantage,  and  proceed  without  delay  to  the  col- 
lection of  the  debts  due  to  the  Company. 

He  should  also  give  public  notice  by  advertise- 
ment to  creditors  to  send  in  their  claims. 

Until  these  are  ascertained,  he  cannot  know 
what  amount  of  call  he  must  ask  the  court  to 
make  upon  the  contributories. 

Having  informed  himself  of  the  nrobable  defi- 
ciency of  the  assets  to  meet  the  liabilities,  he 
should  apply  to  the  court  to  make  a  call. 

No  facilities  are  provided  by  the  act  for  the 
recovery  of  debts  due  to  the  Company,  save  where 
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the  debtor  10  a  contributory,  in  which  case  the 
oourt  is  empowered  to  make  an  order  upon  him  to 
pay  the  money  so  due,  exdusively  of  his  liability 
to  calla.  This  may  cause  some  diflSculties.  The 
present  act  has  repealed  the  former  acts  relating 
to  die  winding-up  of  Companies.  They  invested 
the  Court  with  certain  powers  for  the  purpose* 
When  the  jurisdiction  was  extended  to  the  Court 
of  Bankruptcy,  all  the  powers  exercised  by  the 
Court  were  applicable  to  winding-up.  But  by 
the  new  act  the  jurisdiction  is  taken  from  Bank* 
Tuptcy  and  committed  exclusively  to  the  Court  of 
Obancery,  without  restoring  to  it  the  powers 
given  by  the  repealed  statutes.  Consequently, 
the  Court  of  Chancery  now  possesses  no  other 
powers  to  aid  it  in  winding-up  a  Company 
than  it  has  in  the  administration  of  an  estate 
under,  a  creditor's  suit^  and  these  can  only  be 
obtained  hj  sending  the  winding-up  to  a  Bank- 
ruptcy Court  under  the  power  to  that  effect  given 
by  sect.  81.  If  the  Company  is  not  limited,  the 
Court  ikiay  allow  a  contributory,  by  way  of  set-ofl^ 
uny  moneys  due  to  him  from  the  Company  in 
any  independent  dealing  or  contract,  but  not  any 
moneys  due  to  him  as  a  member,  in  respect  of 
sxkj  dividend  or  profits. 

It  will  be  observed,  that  this  privilege  is 'ex- 
pressly confined  to  unlimited  Companies.  The 
contributory  of  a  limited  Company  cannot  set  off 
anything  due  from  the  Company  to  him  against 
his  debts  to  the  Company,  until  the  creditors  of 
the  Company  are  paid  in  full;  then,  any  moneys 
due  on  any  account  whatever  from  the  Company 
to  a  contributory  may  b'b  allowed  by  way  of  set 
«ff  against  any  stibteguent  calls :  (sect.  101.) 
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The  court  is  empowered,  either  before  or  after 
it  has  ascertained  the  sufficiency  of  the  assets^  to 
make  calls  on  all  the  contributpries^  for  the  time 
being  settled  on  the  list  of  contributories^  to  the 
extent  of  their  liability,  and  in  doinff  this  it  may 
take  into  consideration  the  probability  that  some 
of  the  contributories  on  whom  a  call  is  made  may 
partly  or  wholly  fail  to  pay  their  portions  of  it : 
(sect.  102.) 

Notice  by  advertisement  should  be  given  of 
every  call,  specifying  the  amount  and  the  day 
and  place  for  payment,  and  a  notice  should  be 
sent  Dy  post  to  each  of  the  contributories  stating 
the  amount  due  from  him.  The  court  may  order 
payment  to  be  made  to  the  Bank  of  England  or 
.any  of  its  branches,  to  the  account  of  the  official 
liquidator,  instead  of  to  himself:  (sect.  103.) 

The  order  of  the  court,  subject  to  the  power  of 
fippeal,  is  to  be  conclusive  evidence  that  the 
moneys  there  ordered  to  be  paid  are  due,  and  that 
all  pertinent  matters  are  there  truly  stated,  and  to 
be  so  read  in  evidence  in  all  proceedings  except 
such  as  are  taken  against  the  real  estate  of  anjjr 
deceased  contributory,  in  which  case  the  order  is 
to  be  only  primd  facte  evidence  for  the  purpose  of 
charging  the  real  estate,  unless  the  heirs  and 
devisees  were  on  the  list  of  contributories  at  the 
time  of  the  order  being  made:  (sect.  106.) 

Proof  of  DAU. 

The  court  is  to  fix  a  day  on  which  the  creditors 
are  to  prove  their  debts  or  claims,  or  be.  excluded 
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from  the  benefit  of  the  distribution.  Notice  of 
this  meeting  should  be  given  by  public  advertise- 
ment 

JPractice  in  Winding-up. 

After  the  winding-up  order^  the  court  may 
aummon  before  it  any  officer  of  the  Company  or 
''person  known  or  suspected''  to  have  in  his  pos- 
session  the  estate  or  effects  of  the  Companyi  or 
supposed  to  be  indebted  to  the  Company,  or 
capable  of  giving  information  concerning  tne  trade, 
dealings,  estate,  and  effects  of  the  Company ;  and 
require  the  production  of  books  and  papers.  On 
renisal  to  appear,  such  person  may  be  apprehended 
and  brought  before  the  court  for  examination. 
But  if  a  fien  is  claimed,  the  production  is  to  be 
without  prejudice  to  such  lien,  and  the  court  may 
determine  all  questions  relating  to  it:  (sect.  115.) 

Examinations  may  be  upon  oath,  either  by  wora 
of  mouth  or  upon  written  interrogatories,  and 
the  court  mav  arrest  any  contributory  believed  to 
be  about  to  abscond,  or  to  remove  or  conceal  his 
property:  (sects.  117,  118.) 

AH  these  powers  of  the  court  are  to  be  in 
xiddition  to,  and  not  in  restriction  of,  anv  sub- 
sisting powers,  either  at  law  or  in  equity,  ror  the 
recovery  of  callef,  debts,  &c.:  (sect  119.) 

Orders  by  the  Court  of  Chancery  in  England 
and  Ireland  are  to  be  enforced  as  other  orders 
made  in  any  pending  suit,  and  in  Scotland  the 
court  during  session,  and  the  Lord  Ordinary 
during  vacation,  may  order  or  decree  payment  by 
Any  contributory  of  calls  and  interest  due  thereon. 
Any  order  of  the  court  in  England  may  be 
enforced  in  Ireland  and  Scotland  as  if  the  regis-i 
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tered  oflSce  of  the  court  had  been  there  situate, 
and  vice  versA.  Where  an  order  of  the  court  of 
one  country  is  to  be  enforced  in  another,  a  copy 
of  it,  produced  to  the  proper  officer  of  the  court 
required  to  enforce  it,  is  to  be  sufficient  evidence 
of  such  order,  and  the  court  so  applied  to  may 
enforce  it  accordingly:  (sects.  120, 121^  122^  123.) 

Re-hearings  and  appeals  from  any  order  or  deci-* 
sion  in  the  matter  of  winding-up^  may  be  had  in 
the  same  manner  as  from  any  order  within  the 
ordinary  jurisdiction  of  the  court ;  with  this  re-^ 
striction,  that  no  such  appeal  is  to  be  heard  unless 
notice  be  given  within  three  weeks  after  the  order 
made,  in  the  same  manner  in  which  notices  of 
appeal  are  ordinarily  given,  according  to  the  prac-^ 
tice  of  the  court  appealed  from ;  (sect.  125.) 

In  all  proceedings  in  winding-up,  all  courts^ 
judges,  and  other  officers,  judicial  or  ministerial,  of 
^ny  court  employed  in  enforcing  process,  are  to 
take  judicial  notice  of  the  signatures  of  officers 
and  the  official  seals :  (sect  125.) 

The  following  are  the  commissioners  for  the 
purpose  of  taking  evidence  when  a  Company  ia 
wound-up  in  any  part  of  the  United  Kingdom : 

In  England — 

The  Commissioners  of  the  Court  of  Bank«^ 
ruptcy ; 

The  Judges  of  the  County  Courts,  sitting  at 
places  more  than  twenty  miles  from  the 
General  Post-office. 

In  Ireland — 
The  Assistant-Barristers  and  Recorders* 


142  LAW  AND  PBACnOB  OF 

Practice  in  Winding-up. 

In  Scotland— 

The  Sheriffi  of  Counties. 

And  the  court  may  refer  the  whole  or  anj  part 
of  the  examination  of  witneases  to  any  person  so 
being  a  commissioner,  although  out  of  the  juris- 
diction of  the  court  that  made  the  order  for  wind- 
ing-up^ and  he  is  to  have  liie  same  power  as  the 
court  for  summoning  witnesses^  punishing  defaults, 
compelling  production  of  documents^  and  allowing 
coflta  and  ezp^mes  to  witnesses,  as  the  court  by 
which  the  order  was  made :  (sect  126.) 

Special  provision  is  made  for  the  examination  of 
persons  being  in  Scotland  (sect*  127.);  Ai^d  all 
affidavits  may  be  sworn  before  any  court,  judge  or 

Eersons  authorised  to  take  affidavits,  either  at 
ome  or  abroad :  (sect.  128.) 

Successive  calls  may  be  made  for  payment  of 
the  debts  and  liabilities  of  the  Company,  and  for  the 
costs  of  winding-up,  until  all  are  satisfied. 

During  the  process  of  winding-up,  all  disposi- 
tions of  the  property  of  the  Company,  and  every 
transfer  of  shares,  or  alterations  in  the  status  of 
the  members,  made  between  the  presentation  of 
the  petition  and  the  order  for  winding-up,  are 
declared  to  be  void:  (sect.  153.) 

All  debts  payable  on  a  contingency,  and  all 
claims  against  the  Company,  present  or  future, 
certain  or  contingent,  ascertained  or  sounding  only 
in  damages,  are  to  be  admissible  to  proof  against 
the  Company,  a  just  estimate  being  made,  as  far 
as  possible,  of  the  value  of  all  such  debts  or  claims 
as  may  be  subject  to  a  contingency,  or  which 
for  some  other  reason  do  not  bear  a  certain  value: 
(sect  168.) 

The  liquidators  may,  with  the  sanction  of  the 
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court,^  compromise  any  call,  liability  to  callsy  debts 
or  claims,  present  or  future,  certain  or  contingent, 
on  the  receipt  of  such  sums,  payable  at  such  times 
and  on  such  terms,  as  may  be  agreed  upon,  with 
power  to  the  liquidator  to  take  security  and  to 
give  complete  discharges  for  the  same :  (sect.  160.) 
Any  conveyance,  mortgage,  delivery  qf  goods, 
payment,  execution,  or  other  act  relating  to  pro^ 
perty  which,  in  the  case  of  an  individau  trader, 
would  be  a  fraudulent  preference,  shall  be  so 
deemed  if  done  by  the  Company,  and  will  be 
invalid  accordingly ;  for  this  purpose,  the  presen- 
tation of  the  petition  for  winding-up,  or  the  reso- 
lution to  wind-up  voluntarily^  will  be  deemed  to 
correspond  with  the  act  of  bankruptcy,  and  any 
conveyance  or  assignment  of  all  its  estate  and 
effects  to  trustees  for  the  benefit  of  creditors  will 
be  void:  (sect.  164.) 

11.  VOLUNTABT  WiNDING-UP. 

A  Company  may  be  wound  up  voluntarily, 

(1.)  Whenever  the  period,  if  any,  fixed  for  the  duration 
of  the  Company  by  the  Articles  of  Association 
expires,  or  whenever  the  event,  if  any,  occars, 
upon  the  occurrence  of  which  it  is  provided  by 
the  Articles  of  Association  that  the  Company  is 
to  be  dissolved,  and  the  Company  in  general 
meeting  has  passed  a  resolution  requiring  the 
Company  to  be  wound  up  voluntarily:. 

(2.)  Whenever  the  Company  has  passed  a  special  reso- 
lution requiring  the  Company  to  be  wound  up 
voluntarily : 

(3.)  Whenever  the  Company  has  passed  an  extraordinary 
resolution  to  the  effect  that  it  has  been  proved  to 
their  satisfaction  that  the  Company  cannot  by 
reason  of  its  liabilities  continue  its  business,  and 
that  it  is  advisible  to  wind-up  the  same. 
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It  is  to  be  deemed  to  commence  at  the  time  of 
passing  the  resolution :  (sects.  129^  130.) 

The  effect  of  it  is^  that  from  this  date  the  Com- 
pany will  cease  to  carr^  on  its  business,  except  so 
far  as  is  required  for  its  beneficial  winding-up ; 
and  all  transfers  of  shares  or  alterations  in  the 
status  of  members,  unless  with  the  sanction  of  the 
liquidators^  are  to  be  void:  (sect.  131^)  Notice 
pf  the  resoluUon  is  to  be  advertised  in  tlie 
Gazette:  (sect  132.) 

The  following  consequences  ensue : 

(I.)  The  property  of  the  Company  shall  be  applied  In 
Batisfaction  of  i(8  liabilities  pari  passu^  and,  subject 
thereto,  shall,  unless  it  be  otherwise  provided  by 
the  regulations  of  the  Company,  be  distributed 
amongst  the  members  accoraing  to  their  rights 
and  interests  in  the  Company : 

(2.)  Liquidators  shall  be  appointed  for  the  purpose  of 
-winding-up  the  affurs  of  the  Company  and  dis- 
tributing the  property : 

(3)  The  Company  in  general  meeting  shall  appoint  such 
person  or  persons  as  it  thinks  fit  to  be  liquidators 
or  a  liquidator,  and  may  fix  the  remuneration  to 
be  paid  to  them  or  him : 

(4.)  If  one  person  onljr  b  appointed,  all  the  provisions 
hereui  contained  in  reference  to  several  bquidators 
shall  apply  to  him : 

(5.)  Upon  the  appointment  of  liquidators  all  the  power 
of  the  directors  shall  cease,  except  in  so  far  as 
the  Company  in  general  meeting  or  the  liquidators 
may  sanction  the  continuance  of  such  powers : 

(6.)  When  several  liquidators  are  appointed,  every  power 
hereby  given  may  be  exercised  by  such  one  or 
more  of  them,  as  may  be  determined  at  the  time 
of  their  appointment,  or  in  default  of  such  deter- 
mination by  any  number  not  less  than  two : 
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(7.)  The  liquidators  may,  without  the  sanction  of  the 
court,  exercise  all  powers  by  this  Act  given  to  t^ 
official  liquidator : 

(8.)  The  liquidators  may  eatemse  the  powers  herettt^^ 
before  given  to  the  court  of  settling  the  list  of 
contributories  of  the  Company,  and  any  list  so 
settled  shall  be  prima  facie  evidence  of  the  liability 
of  the  persons  named  therein  to  be  contributories  : 

(9.)  The  liquidators  may  at  any  time  after  the  passing  of 
the  resolution  tot  winding-up  the  Company, 
and  before  they  have  ascertained  ike  sufficiency 
of  the  assets  of  the  Company,  call  on  all  or  any 
of  the  contributories  for  the  time  being  settled  on 
the  list  of  contributories  to  the  extent  of  their 
liability  to  pay  all  or  any  sums  they  deem  neces- 
sary to  satisfy  the  debts  and  liabilities  of  the  com-^ 
pany,  and  the  costs^  charges,  and  expenses  of 
winding  it  up,  and  for  the  a^ustment  of  the  rights 
of  the  contributories  amongst  themselves,  and  the 
liquidators  may  in  making  a  dail  take  into  con- 
sideration the  probability  that  some  o^  the  con- 
tributories upon  whom  the  same  is  made  may 
partly  or  wholly  fail  to  pay  their  respective  por- 
tions of  the  same: 

(10.)  The  liquidators  shall  pay  the  debf!)i  of  the  Com- 
pany, and  adjust  the  rights  of  the  contributories 
amongst  themselves. 

If  it  be  a  Company  limited  by  guarantee,  and 
having  a  capital  divided  into  shares^  the  share 
capital  not  called  up  is  to  be  the  assets*  and  to 
be  a  specialty  debt  due  from  each  member: 
(sect.  134.)     . 

The  Companj  may,  by  special  resoluti(Mi,  passed 
as  idready  described,  delegate  to  its  creditors,  or 
any  committee  of  itd  creditors,  the  power  to 
ap|p(Hnt  liquidators :  (sect.  135.) 

Any  arntngement  made  bettreen  &e  Company 
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and  its  creditors  is  to  bind  the  Company^  if 
sanctioned  by  extraordinary  resolution,  and  the 
creditors^  if  acceded  to  by  three-fourths  in  number 
and  value,  subject  to  appeal  to  the  court  by  any 
creditor  or  contributory  against  such  arrangement, 
within  three  weeks  from  the  date  of  its  comple* 
tion  :  (sects.  136, 137.) 

The  liquidator,  or  any  contributory,  may  apply 
to  the  court  having  jurisdiction  over  the  Company 
to  determine  any  question  arising  in  the  course  of 
the  winding-up,  to  enforce  calls  or  exercise  any  of 
the  powers  which  the  court  would  have  had  if  the 
Company  had  been  wound  up  by  the  court : 
rsect.  138.)  He  may  call  general  meetings  of  the 
Company  for  the  purpose  of  obtaining  special 
resolutions  or  otherwise. 

The  liquidator  may,  with  the  sanction  of  the 
Company,  by  extraordinary  resolution,  compro- 
mise calls,  debts,  liabilities,  and  claims,  present  or 
future,  certain  or  contingent,  ascertained,  or 
sounding  only  in  damages,  between  the  Company 
and  any  contributory  or  other  debtor  to  the  Com- 
pany, and  all  questions  affecting  the  assets  of  the 
Company,  and  give  complete  discharges  for  the 
same  (sect.  160);  or  compromise  with  creditors 
or  persons  having  any  claim,  present  or  future, 
certain  or  contingent,  against  the  Company: 
(sect.  159.) 

If  the  winding-up  is  not  completed  in  one  year, 
the  liquidator  is  required  to  summon  a  general 
meeting  at  the  end  of  the  first  year,  and  of  each 
succeeding  year,  and  lay  before  it  an  account  of 
the  proceedings  (sect.  139.)  At  the  conclusion  of 
the  winding-up  he  is  to  make  up  an   account 
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ehowing  how  the  property  has  been  disposed  of, 
andcaU  a  general  meeting  by  advertisement  in  the 
Gazette  (giving  a  month's  notice  at  the  least)  at 
which  the  account  is  to  be  laid  before  the  Com- 
pany for  examination.  He  is  to  make  a  return 
to  the  registrar  of  such  meeting  having  been 
held,  imder  a  penalty  of  5/.  per  day :  (sects.  142, 
143.) 

At  the  expiration  of  three  months  from  the 
date  of  such  return^  the  Company  shall  be  deemed 
to  be  dissolved :  (sect.  143.) 

The  costs  of  the  winding-up  and  remuneration 
to  the  liquidator  are  to  be  payable  out  of  the 
assets  of  the  Company  in  priority  to  all  other 
claims :  (sect.  144.) 

But  it  is  expressly  declared  that  the  voluntary 
winding-up  shall  not  bar  the  right  of  any  creditor 
to  have  the  Company  wound  up  by  the  courts  if 
the  court  shall  be  of  opinion  that  the  rights  of  the 
creditors  would  be  prejudiced  by  a  voluntary 
winding-up:  (sect.  145.) 

And  if  in  the  course  of  winding-up  voluntarily 
the  court  shall  see  fit  to  order  a  winding-up  by 
the  court;  the  court  may  adopt  all  or  any  of  the 
proceedings  already  taken :  (sect.  146.) 

III.  Winding-up  Subject  to  the  Supeb- 

VISION  OF  THE   COUBT. 

When  a  resolution  has  been  passed  to  wind-up 
voluntarily,  the  court  may  order  it  to  continue, 
but  subject  to  the  supervision  of  the  courts  with 
liberty  for  creditors,  contributories^  and  others  to 
apply  to  the  court,  and  generally  on  such  terms 
and  conditions  as  the  court  shall  impose,  and  a 


148  LAW  Aia>  FBACnCE   OF 

Voluntary  Winding-up. 

petition  praying  that  a  voluntary  winding-up 
ahould  be  continued  under  the  supervision  of  the 
oourt,  shall,  for  the  purpose  of  giving  the  court 
jurisdiction  over  suits  and  actions,  be  deemed  to 
be  a  petition  for  winding-up  by  the  court.  The 
court  in  thus  winding-up  may  have  regard  to  the 
wishes  of  creditors  or  eontributoriea»  and  direct 
meetings  to  be  held  for  the  purpose  of  ascertaining 
their  wishes,  but  having  regard  also  to  the  value 
o£  the  debts  due  to  each  creditor,  and  the  number 
of  votes  possessed  by  each  contributory.  The 
court  may  at  once  appoint  additional  liquidators, 
or  remove  theuij  and  fill  up  vacancies :  (sects.  147 
to  150.) 

When  an  order  for  winding-up  under  super- 
vision has  been  made,  and  afterwards  superseded 
by  an  order  for  a  compulsory  winding-up,  the 
court  may  appoint  the  voluntary  liquidator  to  be 
the  official  liquidator:  (sect.  152.) 

The  effect  of  an  order  for  winding-up  under 
supervision  is,  that  the  liquidator  may  exercise  aB 
his  powers,  as  if  the  Company  were  being  wound 
mp  voluntarily.  But,  with  this  exception,  it  is  for 
aU  purposes  to  operate  as  an  order  for  winding-up 
by  the  court,  conferring  full  authority  to  mak^ 
calls,  and  to  exercise  all  other  powers  possessed  by 
an  official  liquidator:  (sect.  151.) 

The  liquidator  is  empowered,  with  the  saneti<»i 
of  the  court,  to  compromise  calls,  debts,  and 
olaims,  present  and  future,  certain  or  conting^t, 
ascertained  or  sounding  only  in  damages,  between 
tixe  Company  and  any  contributory,  or  other  debtor 
or  person  apprehending  liability  to  the  Con^auy,^ 
and  to  give  complete  discharges  for  the  same: 
(sect.   l&O.)    Or  compromise  with  creditors  or 
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persons  having  any  claim  against  the  Com- 
pany^ present  or  fatare,  certain  or  contingent: 
(sect.  159.) 

It  will  be  observed,  that  where  the  winding-up 
is  compulsory,  the  style  is,  **the  official  liqui- 
dator." In  a  voluntary  winding-up  or  a  winding- 
up  under  the  supervision  of  the  Court,  he  is 
styled  *^  the  liquidator  "  merely. 

General  Powers  for  Winding-up. 

Where  any  Company  is  being  wound  up,  all 
books,  accounts,  and  documents  of  the  Company 
and  of  the  liquidators  are,  as  between  the  contn- 
butories,  to  be  prima  facie  evidence  of  the  truth 
of  all  matters  purporting  to  be  therein  recorded : 
(sect.  154.)  And  the  court  may  make  such  order 
lor  the  inspection  of  the  books  and  papers  by  the 
creditors  and  contributories  as  it  thinks  ^ust: 
(sect.  156.) 

Any  person  to  whom  any  thing  in  action  belong- 
ing to  the  Company  is  assigned,  in  pursuance  of 
the  act,  may  bring  or  defend  any  action  or  suit 
relating  to  it  in  his  own  name:  (sect.  157.) 

If  no  liquidator  is  acting  in  the  case  of  a  volun- 
tary winding-up,  the  court  may  appoint  one: 
(sect.  141.) 

The  court  is  to  adjust  the  rights  of  the  contri- 
butories  inter  se^  and  distribute  any  surplus  among 
the  parties  entitled  to  it :  (sect.  109.) 

Should  the  assets  be  insufficient  to  satisfy 
liabilities,  the  court  may  order  payment  out  of  the 
estate  of  the  Company  of  the  costs  and  expenses 
of  winding-up,  in  such  order  of  priority  as  it  may 
think  just:  (sect.  110.) 

H  2 
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Any  petition  for  winding-up  a  Company  by  the 
oourt  is  to  constitute  a  Us  pendem  within  the 
terms  of  the  Registration  of  Judgments  Act,  if 
duly  registered  as  provided  by  the  said  act  con- 
cerning rules  in  equity:  (sect.  114.) 

The  Lord  Chancellor,  the  Master  of  the  Bolls^ 
and  any  one  Yice^Cbancellor,  or  the  Lord  Chan- 
cellor and  two  yice-Chancellors,  in  England,  the 
Lord  Chancellor  and  Master  of  the  KoUs  in  Ire- 
land,  and  in  Scotland  the  Court  of  Ses»on,  may, 
from  time  to  time,  make  rules  for  the  mode 
of  proceeding  in  winding-up ;  but,  until  such  rules 
are  made,  the  general  practice  of  the  Courts  of 
Chancery,  or  of  the  Court  of  Session,  including 
the  practice  hitherto  in  use  in  winding-up  Com- 
panies, are  to  apply  to  all  proceedings,  so  far  as 
they  are  applicable,  and  not  inconsistent  with  thia 
act :  {sects.  170  to  173.) 

Any  perton,  on  any  examination  <m  oath,  or 
affidavit,  deposition  or  solemn  affirmation,  wilfully 
and  corruptly  giving  false  evidence  is  to  be  guilty 
ofperjiury:  (sect.  169.) 

Dissolution  of  the  Company. 

When  tJie  affidrs  of  the  Company  have  hem, 
completely  wound  up,  the  court  is  to  make  an 
order  that  the  Company  be  dissolved  from  the 
date  of  such  CMxler,  and  it  shall  be  dissolved 
accordingly:  (sect.  111.)  The  order  so  made  is 
to  be  reported  by  the  official  liquidator  to  the 
registrar,  and  a  minute  of  it  made  by  him  in  his 
books:  (sect.  112.)  A  penalty  of  51.  per  day  is 
imposed  on  the  official  liquidator  if  he  omit  to 
report  such  order  to  the  registnar:  (sect.  113.) 
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When  the  Gompan  j  has  been  wound  up»  and 
10  about  to  be  dissolved,  the  books,  accounts,  and 
documents  of  the  Company  and  of  the  Liquidators 
may  be  thus  disposed  of;  where  the  winding-up 
was  under  the  supervision  of  or  by  the  court,  as 
the  court  may  direct ;  and  where  It  was  wound 
up  voluntarily,  as  the  Con^MUiy  by  extraordinary 
Resolution  may  direct :  (sect.  155.) 

Liabilities  of  Directors  and  Officers* 

Where  it  appears  that  any  past  or  present 
director,  manager,  or  officer  of  a  Compan^r  being 
wound  up  has  misapplied,  or  retained  m  his  own 
hands,  or  become  liable  or  accountable  for  any 
moneys  of  the  Company,  or  been  guilty  of  any 
misfeasance  or  breach  of  trust  in  relation  to  the 
Oompany,  the  court  may,  on  the  apfdicatien  of  the 
liquidator  or  any  creditor  or  contributory,  although 
tiie  offence  is  one  for  which  the  offender  may  be 
criminally  responsible,  examine  into  his  oonouct, 
«id  compel  him  to  repay  say  moneys  so  miaappUe  J 
or  retained,  with  interest,  <xc  to  contribute  to  the 
assets  of  the  Company,  by  way  of  oompensation, 
sudisums  as  the  court  thinks  juat ;  (sect.  165.) 

If  any  director,  officer,  or  oontobutonr  des^aoyaf, 
mutilates,  alters,  or  falsifies  any  booxa,  papers, 
writings  or  securities,  or  makes  or  is  privy  to  the 
making  of  any  false  or  fraudulent  entry  in  any 
document  of  the  Company,  with  intent  to  defraud 
or  deceive  any  person,  he  is  to  be  guilty  of  a  mis- 
demeanor, and  punishable  with  imprisonment  not 
exceeding  two  years,  with  or  mthout  hard  labour: 
(sect.  166.) 

I^  in  the  course  of  windingsip  it  should  appear 


152  LAW  AND  PRACTICE   OF 

Application  of  the  Act  to  Unregistered  Companies. 

that  any  past  or  present  director,  manager,  officer, 
or  member  of  the  Company  has  been  guilty  of  any 
offence  in  relation  to  the  Company  for  which  he 
is  criminally  responsible,  the  court,  on  the  appli- 
cation of  any  person  interested  in  the  winding-up, 
or  of  its  own  motion,  may  direct  the  Liquidator  to 
institute  and  conduct  a  prosecution  for  such 
offence,  and  may  order  the  costs  and  expenses  of 
it  to  be  paid  out  of  the  assets  of  the  Company : 
(sects,  167,  168.) 

For  the  cases  decided  upon  the  liabilities  of 
directors  and  officers,  the  reader  is  referred  to  the 
subsequent  Digest  of  Joint  Stock  Companies 
Cases :  titles.  Director ,  Officer, 

Application  of  the  Act  to  Unregistered  Companies, 

The  provisions  of  the  act  with  respect  to 
winding-up  are  by  the  199th  and  following  sec- 
tions extended  to  unregistered  Companies,  it  being 
?rovided  that  *^  any  IPartnership,  Association,  or 
/ompany  (except  railway  Companies  incorporated 
by  Act  of  Parliament),  consisting  of  seven  or 
more  members,  may  be  wound  up  under  this  act ; 
and  that  all  its  provisions  with  respect  to  winding- 
up  shall  apply  to  such  a  Company  with  the  k>1- 
lowing  exceptions  and  additions : 

(1.)  An  unre^stered  Company  shall,  for  the  purpose  of 
determining  the  court  having  jurisdiction  in  the 
matter  of  the  windine-up,  be  deemed  to  be  re- 
^stered  in  that  part  of  the  United  Kingdom  where 
its  principal  place  of  business  is  situate  ;  or,  if  it 
has  a  principal  place  of  business  situate  in  more 
than  one  part  of  the  United  Kingdom,  then  in 
each  part  of  the  United  Kingdom  where  it  has  a 
principal  place  of  business ;  moreover  the  principal 
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place  of  business  of  an  unregistered  Conpany,  or 
(where  it  has  a  principal  place  of  business  situate 
in  more  than  one  part  of  the  United  Kingdom^ 
such  one  of  its  principal  places  of  business  as  is 
situate  in  that  part  of  the  United  Kingdom  in 
which  proceedings  are  being  instituted^  shall  for 
all  the  purposes  of  the  winoun^-up  of  such  Com- 
pany be  deemed  to  be  the  registered  office  of  the 
Company: 

(2.)  No  unregistered  Company  shall  be  wound-up  under 
this  act  Toluntarily  or  subject  to  the  supervision  of 
the  court : 

^3.)  The  eircumstanoes  under  which  an  unregistered 
Company  may  be  wound-up  are  as  fiiUows ;  (that 
is  to  say,) 

(a)  Whenever  the  Company  is  dissolved,  or  has  ceased 
to  carry  on  business,  or  is  carrying;  on  business 
only. for  the  purpose  of  winding-up  its  afiairs  ; 

{b)  Whenever  the  Company  is  unable  to  pay  its  debts ; 

(c)  Whenever  the  court  is  of  opinion  that  it  is  just 
and  equitable  that  the  Company  should  be  wound- 
up: 

^4)  An  unregistered  Company  shall,  for  the  purposes  of 
this  act,  be  deemed  to  be  uni^le  to  pay  its  debts : 

(a)  Whenever  a  creditor  to  whom  the  Company  is  in- 
debted, at  law  or  in  equity,  b^  assignment  or 
otherwise,  in  a  sum  exceeding  nfly  pounds  then 
due,  has  served  on  the  Company,  by  leaving 
tibe  same  at  the  principal  place  of  business  of  the 
Company,  or  by  delivering  to  the  "secretary  or 
some  director  or  principal  officer  of  the  Company, 
or  by  otherwise  serving  the  same  in  such  manner 
as  the  court  may  approve  or  direct,  a  demand 
under  his  hand  requiring  the  Company  to  pay  the 
sum  so  due,  and  the  Company  has  for  the  space  of 
three  weeks  succeeding  the  service  of  such  demand 
neglected  to  pay  such  sum,  or  to  secure  or  com- 
pound for  the  same  to  the  satisfaction  of  the 
creditor : 
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(5)  Whenever  any  action,  suit,  or  other  proceeding 
has  been  instituted  against  any  member  of  the 
Company  for  any  debt  or  demand  due,  or  claimed 
to  be  due,  from  the  Company,  or  from  him  in  his 
character  of  member  of  the  Company,  and  notice 
in  writing  of  the  institution  of  such  action,  suit,  or 
other  legal  proceeding  having  been  served  upon 
the  Company  by  leaving  the  same  at  the  principal 
place  of  business  of  the  Company,  or  by  delivenng 
it  to  the  secretary,  or  some  director,  manager,  or 
principal  officer  of  the  Company,  or  by  otherwise 
serving  the  same  in  such  manner  as  the  court  may 
approve  or  direct,  the  Company  has  not  within 
ten  days  after  service  of  such  notice  paid,  secured, 
or  compounded  for  such  debt  or  demand,  or  pro- 
cured such  action,  sait,  or  other  legal  proceeding 
to  be  stayed,  or  indemnified  the  defendant  to  his 
reasonable  satisfaction  against  such  action,  suit, 
or  other  legal  proceeding,  and  against  all  costs, 
damages,  and  expenses  to  be  incurred  by  him  bj 
reason  of  the  same : 

(c)  Whenever  in  England  or  Ireland,  execution  or 
other  process  issued  on  a  judgment,  decree,  or 
order  obtained  in  any  court  in  favour  of  any 
creditor  in  any  proceeding  at  law  or  in  equity  in- 
stituted by  such  creditor  against  the  Company,  or 
any  member  thereof  as  such,  or  against  any  per- 
son authorised  to  be  sued  as  nominal  defendant  on 
behalf  of  the  Company,  is  returned  unsatisfied : 

{d)  Whenever,  in  the  case  of  an  unregistered  Com- 
pany engaged  in  working  mines  within  and  subject 
to  the  jurisdiction  of  the  Stanneries,  a  customary 
decree  or  order  absolute  for  the  sale  of  the  ma- 
chinery, materials,  and  effects  of  such  mine  has 
been  made  in  a  creditor's  suit  in  the  Court  of  the 
Vice- Warden : 

(e,)  Whenever,  in  Scotland,  the  inducise  of  a  charge 
for  payment  on  an  extract  decree,  or  an  extract 
registered  bond,  or  an  extract  registered  protest, 
have  expired  without  payment  being  made : 
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(/.)  Whenever  it  is  otherwise  proved  to  the  satisfac- 
faction  of  the  court  that  the  company  is  unable  to 
pay  its  debts : 

Every  person  is  to  be  deemed  a  contributoiy 
who  is  liable  to  contribute  to  the  payment  of  any 
debt  or  liability  of  the  Company,  or  the  payment 
of  any  sum  for  the  adjustment  of  the  rights  of  the 
members  among  themselves,  or  to  the  payment  of 
the  costs,  charges,  and  expenses  of  winding-up : 
fsect.  200.) 

After  the  presentation  of  the  petition,  and  before 
the  order  made,  the  court  may  restrain  further 
proceedings  in  any  action  or  proceeding  against 
any  contributory  or  against  the  company :  (sectr 
201.) 

The  effect  of  an  order  for  winding-up  an  unre- 
gistered Company,  in  addition  to  the  provisions  in 
the  act,  is  to  be  that  no  suit,  action,  or  legal  pro- 
ceeding shall  be  commenced  or  proceeded  with 
against  any  contributory  in  regard  of  any  debt  of 
the  Company,  except  with  leave  of  the  court: 
(sect.  202.) 

If  an  unregistered  Company  has  no  power  to 
sue  and  be  sued  in  a  common  name,  or  if  for  any 
reason  it  appears  expedient,  the  court  may  direct 
that  all  the  property  of  the  Company  shall  vest  in 
the  official  liquidator  by  his  official  name,  and 
thereupon  the  liquidator  may,  in  that  name,  bring 
or  defend  actions,  suits,  or  legal  proceedings  neces* 
sary  for  winding-up  the  Company :  (sect.  203.) 

The  provisions  of  this  part  of  the  Act,  with 
respect  to  unregistered  Companies,  are  to  be 
deemed  to  be  in  addition  to,  and  not  in  restriction 
o^  the  provisions  with  respect  to  the  winding-up 
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of  Companies  hj  the  courts  and  the  court  and  Equi- 
dator  may  exercise  any  powers  which  might  be 
used  in  winding-up  Companies  formed  under  this 
Act:  (sect.  204.) 

But  it »  expressly  enacted,  that  an  tmregist^red 
Company  shail  not,  except  for  the  purpose  of 
being  wound-up,  be  deemed  to  be  a  Company 
vnder  tibis  Act,  and  then  only  to  the  extent  pro^ 
vided  by  this  part  of  the  Act :  (sect.  204.) 


THE 


COMPANIES   ACT, 


1862. 


25  &  26  VICT.  CAP.  89. 

An  Act  for  the  Ineorporationy  Regulation^  and  fFind- 
inff^up  of  fading  Companies  and  other  Associa^ 
tions.—\1th  Auffust  IS62J] 

Wh9iffm  }t  ii  e9;piB4ient  that  the  laws  relating  to  the  iiioorporatiQo, 
nprt>4i<m,  fmd  wiji^og  np  of  trading  companies  and  otl^r  asaociationa 
Bitful^  h^  qomali^ated  and  anw^ded :  Be  it  thjorfofore  ei^wted  hj  the 
Qneen^s  most  excellent  Majesty,  hj  and  with  the  advice  and  ooi^ent 
of  the  Lords  spiritual  and  temporal,  and  Commons,  in  this  preae,Qt 
Parliament  a^iemUed,  and  bj  the  authority  of  the  same,  as  follows : 

Preiminary, 

1.  Short  tUU. — ^This  act  may  be  dted  for  all  parposes  as  "The 
Compames  Act,  1862." 

2.  Ctnameaomnient  of  qc^T-This  act,  with  the  exception  of  s^h 
temporary  enactment  as  is  hereinafter  declared  to  come  into  operation 
iiiiBM4iatdy,  ehall  not  come  into  operation  Tmtil  the  seoond  day  of 
November  one  thousand  eight  hundred  and  sixty-two^  and  the  time  at 
which  it  so  comes  into  operation  is  hereinafter  referred  to  as  the  com- 
mencement of  tbis  act. 

I 
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3.  D^fbtkion  qfinmranoe  wmpang, — For  the  porpoflas  of  this  act  a 
eompanj  that  carries  on  the  boaineaB  of  iii8iirance(^)  in  common  witb 
any  other  bnsineee  or  boBineeaeB  shall  be  deemed  to  be  an  insorance- 
cempanj. 

(>)  The  harness  of  insurance^l — ^This  general  term  em* 
braces  all  kinds  of  insurance,  marine,  fire,  title,  &&,  as  well 
as  life.  A  guarantee  society  would  probably  be  deemed  an 
insurance  company,  although  not  so  named.  The  marginal 
note  summarizes  this  section  as  bein^  the  "  Definition  of  an 
Insurance  Company.'*  But  the  section  does  not  define  dis* 
tinctlj  what  is  to  be  deemed  the  business  of  insurance. 

4.  ProMbUion  o/parinenkgM  exceeding  certain  mim5er.— No  com- 
pany, association,  or  partnership  consisting  of  more  than  ten  personsO) 
shall  be  formed,  after  the  commencement  of  this  act,  for  the  pnrpoee  of 
earrying  on  the  bnsineflB  of  banking,  unless  it  is  registered  as  a  com- 
pany nnder  this  act,  or  is  formed  in  pnrsnance  of  some  other  Act  of 
Parliament,  or  of  letters  patent;  and  no  company,  association,  or  part- 
nership consisting  of  more  than  twenty  persons  shall  be  formed,  after 
the  commencement  of  this  act,  for  the  porpose  of  carrying  on  any  other 
bosiness  that  has  for  its  object  the  acquisition  of  gain  by  the  company, 
association,  or  partnership,  or  by  the  individual  members  thereof,  unless 
it  is  registered  as  a  company  under  this  act,  or  is  formed  in  pursuance 
of  some  other  Act  of  Parliament,  or  of  letters  patent,  or  is  a  company  • 
engaged  in  working  mines  within  and  subject  to  the  jurisdiction  of  the 
Stannaries. 

(>)  The  act  therefore  extends  to — 

1.  Banking  Companies  having  more  than  ten  partners. 

2.  Other  Companies  having  more  than  twenty  partners. 
And  it  excepts — 

1.  Companies  formed  in  pursuance  of  some  other  Acts  of 

Parliament. 

2.  Companies  formed  by  Letters  Patent. 

3.  Mining   Companies  within    the  jurisdiction  of    the 

Stannaries. 
But,  although  Minins  Companies  are  specially  excepted, 
the  practice  is  now  becoming  j|;eneral,  to  establish  them 
under  the  new  law  of  Limited  Liability,  in  preference  to  the 
old  Cost  Book  principle,  and  there  can  be  no  question  as  to 
the  greater  convenience  and  security  of  the  former. 
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5.  Division  ofacL — ^This  act  is  divided  into  nine  parts,  relating  to 
the  following  sabject  matters : 

The  first  part, — ^to  the  constitution  and  incorporation  of  companies 
and  associations  nnder  this  act : 

The  second  part, — to  the  distribution  of  the  capital  and  liability  of 
members  of  companies  and  associations  nnder  this  act: 

The  third  part, — to  the  management  and  administration  of  com- 
panies and  associations  nnder  this  act: 

The  fourth  part, — to  the  winding  up  of  companies  and  associations 
under  this  act: 

The  fifth  part, — ^to  the  registration  o£Sce : 

The  sixth  part, — ^to  application  of  this  act  to  companies  registered 
under  the  Joint  Stock  Companies  Acts : 

The  seventh  part, — ^to  companies  authorized  to  register  under  this 
act: 

The  eighth  part, — to  application  of  this  act  to  unregistered  com- 
panies : 

The  ninth  part, — ^to  repeal  of  acts,  and  temporary  provisions. 


PART  I. 

Constitution  and  Incorporation  of  Companies  and  Associa- 
tions UNDER  this  Act. 

M&MTondMm  of  AMOciaiion, 

6.  Mode  of  forming  company, — Any  seven  or  more  persons  (') 
associated  for  any  lawful  purpose  (^  may,  by  subscribing  their  nametf 
to  a  memorandum  of  a880ciation,(*)  and  otherwise  complying  with  the 
requbitions  of  this  act  in  respect  of  registration,  form  an  incorporated 
company,  with  or  without  limited  liability.  (^) 

Q)  Seven  nr  mare  persona,'] — ^These  persons  must  be  sui 
juris.  Children  under  age,  married  women,  and  others,  who 
are  under  disability  to  make  a  contract,  are  not  competent 
to  subscribe  the  Memorandum  of  Association,  or  at  least 
the  seven  persons  required  to  constitute  a  Company  must 

I  2 
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tie  penoni  wkom  tke  law  recofrnizes  as  stich.  It  is  poesible 
tibat  some  curious  and  difficult  questions  may  arise  upoB 
tWf .  Ji  saves  persons  form  a  Company,  and  ait^wards 
one  dies  or  parts  with  his  share  to  a  minor  or  a  lunatic,  the 
CoQipany  wiU  be  dissolved,  and  must  forthwith  be  wonnd 
up.  To  avoid  this  difficulty,  it  will  be  as  well  to  constitute 
it  of  eight  or  ten  at  least. 

(•)  Associated  for  any  lawful  purpose,"] — ^The  former 
Joint  Stock  Companies  Act  that  preceded  the  19  &  20  Vict, 
c.  47,  s.  2,  limited  Joint  Stock  Companies  to  those  formed 
for  a  commercial  purpose,  or  a  purpose  of  profit ;  schools, 
scientific  and  literary  institutions,  friendly  societies,  lean 
iooMties,  benefit  building  societies,  and  miniof  Companies 
on  the  Cost  Book  principle,  as  weU  a^  banking  and  assurance 
Com^Maniea,  we;ce  excepted.  But  it  will  be  observed  that 
now  any  seven  persons  associated  for  any  lawful  purpose  may 
form  themselves  into  an  incorporated  Company. 

(')  Memorandum  of  Assoctation.J — ^This  form  is  given  in 
the  schedule,  Form  C« 

(*)  With  or  without  Limited  Liability.'] — Unless  the  com- 
pany is  expressly  stated  to  be  ^^  Limited/*  its  liability  will 
DO  unlimited.  It  may  be  presumed  that  no  Company  will 
hereafter  be  formed  but  with  Limited  Liability. 

7.  JHode  of  Kmitmg  liability  of  members. — The  liability  of  the 
]n^lD9be»  of  a  company  formsd  w^x  this  act  may,  according  to  tbs 
memorandum  of  association,  \)e  limited  either  to  the  amount,  if  any, 
unpaid  on  the  shares  respectiyely  held  by  them,  (0  or  to  snch  amount  as 
the  members  may  respeetiyely  undertake  hy  the  memorandum  of  asso* 
oUtion  to  pontribute  to  the  assets  of  the  company  (^  in  the  event  of  its 
l>eixig  wound  up. 

(0  The  amounty  if  amy^  unpaid  an  the  shares^  ^.}«^0d 
this  it  might  be  contended  that  liability  cannot  be  UmUed 
without  leavins  something  unpaid  upon  the  shares.  The 
section  prescribes  but  two  forms  of  Limited  Liability: 
first,  by  limitation  to  the  amount  unpaid  on  the  shares } 
second,  by  limitation  to  the  amount  the  members  will  under* 
take  to  contribute  to  the  winding-up.  The  other  more 
obvious  method  of  having  the  shares  paid  up  in  full  is  not 
included,  unless  it  may  be  deduced  nom  the  words  ^tf 
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Alky/'  To  avoid  a  poMible  diffically,  it  woald  be  pfbdaiit, 
perbaj^B^  to  leave  in  sncb  cases  a  Homiaal  margia  of  vOtpM 
8ube6«ipttott,  saj  of  1«.  per  share. 

(*)  To  contrtbute  to  the  assets^  j^cJ^ — ^This  is  an  entirehr 
novel  form  of  Limited  Liability,  liie  immense  fkcility  it 
^Ves  to  firatid  trill  be  manifest  at  a  glance.  There  is  not  in 
this  even  an  affectation  of  honesty.  Such  a  Company  does 
not  so  much  as  profess  to  pay  its  debts,  or  perform  its  con- 
traoto ;  all  that  is  required  of  the  speculator  is  to  under- 
take to  contribute  ten  shillings  towarda  the  assets  of  the 
eoneofn^  if  it  fails  and  is  wou»d-up«  Under  this  astounding 
provision,  a  Company  may  advertise  its  capital  as  100,0002., 
without  subsoribing  102.  in  £Mt,  and  the  members  may 
to  responsible  only  for  half-a-erown  apteoe  to  be  con- 
tributed to  the  costs  of  winding-up. 

6.  JUinortmdum  0/  mtockuion  of  a  companjf  UnUttd  iy  thatet,'^ 
Whtfe  a  oompatiy  is  formed  on  the  pfintlple  of  haviag  the  liabilitj  sf 
its  ttismben  limited  to  the  amotmt  unpaid  on  their  shares,  hereinafter 
VBfeAied  to  as  a  company  limited  by  shares,  the  memorandam  of  associa- 
tion shall  contain  the  following  things ;  (that  is  to  say,) 
(l.)  The  name  of  the  proposed  company,  with  the  addition  of  the 

word  ** limited^*  as  the  last  wCid  in  saeh  name: 
(2.)  The  part  of  the  United  Kingdom,  whether  England,  Seotland, 
or  Ireland,  in  which  the  ng^etered  office  of  the  company  (^) 
is  proposed  to  be  sitoats : 
(ft.)  theobjeots  fw  which  the  propossdcsmpanyis  tobesstabfishsdC): 
(4.)  A  declaration  that  the  liability  cf  the  members  is  limited : 
(5.)  tlie  amount  of  capital  (*;  with  which  the  company  proposes  to 
be  registered  divided  into  shares  of  a  certain  fixed  amount:  C) 
Sulgect  to  the  following  regnlationB : 
(1.)  That  no  sabscriber  shall  take  loss  than  one  share : 
(i.)  That  each  robseiiber  of  the  momonadum  of  assooiation  shall 
utite  opposite  to  Us  name  the  namber  of  shares  he  takes. 

• 

(0  The  Regiatered  Office  of  the  Com;Hmy.]  ^For  the  nurposes 
of  tiie  Memorandum  of  Association,  therefcnrei  it  wul  not  be 
necessary  to  determine,  at  the  present  stage  of  it,  in  what 
pwtieular  flae§  the  chief  office  m  the  Gompaiiy  shall  be,  but 
only  in  which  of  the  three  divisions  of  tiie  United  Kingdom* 
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(*)  The  objeeU  for  which  the  proposed  Company  is  to  be 
established,'] — ^These  should  be  aistinctly  stated  andjmat 
care  should  be  ti^en  to  indade  aU  the  objects  of  the  Uom- 
pany ;  for  the  protection  given  hj  this  act  will  not  be  ex- 
tended to  any  transactions  not  within  the  objects  for  which 
the  Company  is  incorporated.  For  all  such,  the  ordinary 
liabilities  of  a  partnership  will  iittach,  to  the  managers  cer- 
tainly, and  probably  to  the  shareholders. 

(*)  The  amount  of  capttoi,  ^cJ] — Formerly,  a  certain 
proportion  of  the  capital  was  required  to  be  subscribed) 
and  also  a  certain  proportion  of  it  to  be  paid  up,  before 
incorporation.  Hence  it  was  necessary  to  reduce  the 
amount  of  capital  to  the  lowest  point.  But  now  there 
is  no  requirement  for  any  portion  of  the  capital  to  be 
either  subscribed  or  paid,  and,  therefore,  it  ma^  be  named 
at  whateyer  sum  will  gi?e  the  company  the  most  importance, 
and  obtain  for  it  the  largest  credit.  Seven  shares  fniu^be  sub« 
scribed,  but  no  more  Med  to  be.  It  does  not  follow  that 
because  100,000/.  is  the  nominal  capital,  the  real  ci^ital 
should  be  100/.  This  should  be  remembered  b;^  the  pro- 
moters of  a  company,  who  will  probably  consider  it  prudent 
in  all  cases  to  name  a  large  sum,  as  looking  better  to  the 
'  eye,  and  sounding  better  to  the  ear.  The  liability  is  limited 
to  the  amount  of  shares  taken,  not  to  the  amount  of  capital 
announced. 

(*)  The  amount  of  shares  into  which  such  capital  is  to  be 
divided^  and  the  amount  of  each  share."] — For  the  same  reason 
it  will  be  prudent  to  make  the  shares  very  small.  The 
liar)ility  is  limited  to  the  amount  of  the  share,  and  the  best 
security  will  be  to  have  the  full  amount  of  the  share  paid 
up,  for  then  there  can  be  no  further  liability.  Shares  of 
small. amount  are  not  only  more  readily  subscribed,  but 
more  easily  paid,  than  larger  ones.  The  former  objection 
to  this,  the  necessity  for  having  a  certain  portion  of  the 
capital  actually  subscribed,  is  now  removed.  A  Company 
will  be  legally  constituted  with  a  nomiaal  capital  of  100,000/., 
in  200,000  shares  of  lOs.  each,  if  only  seven  of  those  shares 
are  taken,  and  the  liability  of  those  seven  shareholders  may 
be  limited  to  lOs,  each. 

9.  Memorandum  of  association  of  a  company  Umited  by  guarantee 
—Where  a  company  is  formed  on  the  principle  of  having  the  liability 
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of  its  members  limited  to  snch  amount  as  the  members  respectively 
undertake  to  contribute  to  the  assets  of  the  company  in  the  event  of  the 
same  being  wound  up,  hereinafter  referred  to  as  a  company  limited  by 
guarantee,  the  memorandum  of  association  shall  contain  the  following 
things ;  (that  is  to  say,) 
(1.)  The  name  of  the  proposed  company,  with  the  addition  of  the 

word  "limited*'  as  the  last  word  in  such  name : 
(2.)  The  part  of  the  United  Kingdom,  whether  Englandi  Scotland, 
or  Ireland,  in  which  the  registered  office  of  the  company  is 
proposed  to  be  ratnate : 
C8.)  The  objects  for  which  the  proposed  company  is  to  be  established: 
(4J)  A  declaration  that  each  member  undertakes  to  contribute  to 
the  assets  of  the  company,  in  the  event  of  the  same  being 
wound  up,  during  the  time  that  he  is  a  member,  or  within 
one  year  afterwards,  for  payment  of  the  debts  and  liabilities 
of  the  company  contracted  before  the  time  at  which  he  ceases 
to  be  a  member,  and  of  the  costs,  charges,  and  expenses  of 
winding  up  the  company,  and  for  the  acljustment  of  the 
rights  of  the  contributOries  amongst  themselves,  such 
amount  as  may  be  required,  not  exceeding  a  specified 
amottnt.(0 

(^)  Not  exceeding  a  specified  amount,'] — ^It  will  not  be 
necessary  to  appoint  more  than  a  nominal  sam.  Practically 
ibis  18  not  the  limitation,  bat  the  abolition,  of  liability. 
Tbere  b  no  reason  why,  for  the  future,  every  Company 
sbould  not  be  formed  on  this  much  more  convenient  basis. 

10.'  Memorandum  qfaaoeiaiion  qftm  unUmited  oon^pany. — Where 
a  company  is  formed  on  the  principle  of  having  no  limit  placed  on  the 
liability  of  its  members,  hereinafter  referred  to  as  an  unlimited 
company,  the  memorandum  of  association  shall  contain  the  following 
things ;  (that  is  to  say,) 
'  (1.)  The  name  of  the  proposed  company: 

(2.)  The  part  of  the  United  Kingdom,  whether  England,  Scotland, 
or  Ireland,  in  which  the  registered  office  of  the  company  is 
proposed  to  be  mtuate : 

(3).  The  objects  for  which  the  proposed  company  is  to  be  established. 

11.  Stamps  signature,  and  effect  of  memorandum  of  cusooitUion^^- 
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Hie  meifioraDdam  of  association  shall  bear  tlie  same  stamp  0)  as  if  it  wer6 
a  deed,  and  sliall  be  signed  by  each  subscriber  (*)  in  the  presence  of,  and 
be  atiesied  bj,  one  witness  at  the  least,  and  that  Attestation  shall  be  a 
foMcieiit  aiUstation  in  Scotland  as  well  as  in  England  and  txtlancl :  It 
shall,  when  registered,  bind  the  company  and  the  members  ifae^retff  id 
the  same  extent  as  if  each  member  had  subscribed  his  name  and  ilfi^d 
his  seal  thereto,  and  there  were  in  the  memorandum  contained,  on  the 
{)art  of  himself',  his  heirs,  exteutors,  and  administrators,  a  covenknt  to 
b()BerYe  all  the  conditions  of  such  memorandum,  subject  to  the  pro> 
fisions  of  this  act. 

,  (0  The  same  etamp,']— The  deed  stamp  is  12.  168,  tor 
30  folios,  with  the  regular  additions  for  each  subsequent  15 
folios. 

(*}  Shall  he  signed  hy  eocA  «u^«cn&er.]— The  former  act 
expre^y  permitted  the  subscription  to  be  by  signing  a 
printed  copy  of  the  Memorandum  of  Association ;  this  nas 
been  oihitted  froin  th^  present  act ;  probablj^  it  was  found 
t6  giVe  too  great  ikcility  to  fraud. 

18k  Pawer  qfosrtam  oompcmiea  to  alter  memorandumi^iM880oiati(m, 
— ^Any  company  limited  by  shares  may  so  far  modify  the  conditions 
contained  in  its  memorandum  of  association,  if  authorized  to  do  so  by 
its  regulations  as  originally  framed,  or  as  altered  by  special  resolatioa 
in  mtumer  heceinafUr  mentioncNl,  as  to  increase  its  capital,  by  the  ismto 
of  mw  strnfos  Q)  of  such  amount  as  it  thinks  expedient)  or  to  oonsoMdaU 
and  ^tidb  its  capital  into  shares  of  latiger  amount  than  its  eziUStt|( 
shares,  or  to  convert  its  paid-up  shares  into  stock,  but,  saye  as  aftre- 
aaid,  and  save  as  is  hereinafter  provided  in  the  case  of  a  change  of 
namti  no  alteration  shall  be  made  (')  by  any  company  in  the  oon£itotas 
contained  in  its  memorandum  of  association. 

(0  The  issue  of  new  shares.^^The  aknottikt  6if  Ute  bHU^ 
may  be  increased,  but  bot  diminished.  B>\Mtt»  of  M.  liiky 
hb  ubitdd  a«d  ifctcrelRi^  to  102.,  biit  they  ma)r  not  b«  ititidM 
ifito  Gkve  ahares  of  11^ 

0)  No  aUeroHon  shall  he  ina<f^.]^The  capttttl  and  the 
atobiilit  of  Mie  Bharts  and  the  name  may  foe  changed,  Ifut  Ikot 
the  objects  for  which  the  Company  is  incorporated.  Hence 
the  heliedsity  for  8(6  c&refully  describing  them.    K6r  tibn 
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-     -  --  — 

tb«re  be  «  obaDge  in  the  part  of  the  kingdom  where  the 
business  is  to  be  condacted.  A  business  could  not  be 
transferred  from  London  to  Dublin,  for  instance. 

\t,  plotted  ofcmpOHkB  to  change  wiiiM.«-^An7  Mmpsay  ttadtr  this 
a6t,  %iCh  {h«  lttfibti(m  of  a  wpMM  rMolttti«a  of  ths  Oiiftiiy  passid  la 
xAann^r  httehiafter  tientidaed,  sad  with  th«  uppwinl  of  tht  Bovd  of 
Tmde  testified  !a  titifing  tffidtt  thi  hand  of  om  of  its  sittetariei  «r 
ateisttftit  ssorehtfi«B,»ay  ohangeits  mstttjQ)  snd  upon  mdi  chsngs  bvag 
niade  tiin  registrar  shall  «nter  the  mw  name  on  ths  rs^ister  in  th» 
pkce  of  the  fbnner  name,  and  shall  issue  a  eettifiQate  of  inoorporaliiA 
altered  to  meet  the  eitoiiniStanQes  of  ths  oase;  but  ao  such  attention  of 
oaoie  flhall  aflfoet  any  rights  or  cAligatiaQS  of  the  company,  or  reader 
dsisetKro  any  legal  proceedings  iiistitated  or  to  he  inatitttted  %j  er  against 
the  OOmpany,  and  any  legal  proeoodiogs  mi^  he  oontkned  er  oom- 
menced  against  the  company  by  its  new  name  that  might  btn%  bsM 
oontinned  of  commenced  against  the  company  by  its  former  name. 

Q}  iiaif  chitn§9  its  noms.]-^Thi8  is  a  nefw  and  useful  pro- 
vision. Hitherto  a  chanee  of  name,  however  deiirable, 
aotM  be  efected  only  by  Act  of  Parliament,  er  by  dissc^- 
ittg  the  etietitig  Company  and  reforming  it  under  ^e  new 
name.  It  will,  however,  be  necessary  for  the  Board  of 
Tttde  to  ezercise  great  caution,  in  ^ving  permission  for 
dbange  of  name,  to  be  oflsored  that  it  is  not  sought  by  a 
Company  of  ill-repute  or  in  difficulties,  to  impose  itself 
tsp6h  the  public  as  an  untried  stranger,  or  to  adopt  a  name 
bearing  any  resemblance  to  a  name  ahready  popular* 

ArtkieB  qf  AuooUUioru 

14.  BegulaHoru  U>  he  prescribed  hp  afficlee  of  MMOiaft^— The 
memotandnm  of  association  may,  m  the  case  of  a  company  fimited  by 
shares,  and  shall,  in  the  case  of  a  company  limited  by  gnarantee  or 
unlimited,  be  accompanied,  when  regi8tered,0)  hy  articles  of  association 
jtigaed  by  the  sabsoiibers  to  the  memoraBdaffl  of  associatnn,  and  pre- 
seribSug  such  regiilaltions  for  the  company  as  the  subscribers  to  ths 
ihetnorandnm  of  association  deem  expedient:  the  articles  irtiall  bs 
a^iesosd  in  separate  paragraphs,  nambered  arithmetically:  they  may 
adopt  all  or  a^y  of  the  provisions  oontmed  in  the  table  marked  A.  in 

I  3 
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the  first  Bchednle  hereto:  they  shall,  in  the  case  of  a  company,  whether 
limited  by  gaarantee,  or  unlimited,  that  has  a  capital  diyided  into 
shares,  state  the  amount  of  capital  with  which  the  company  proposes 
to  be  registered ;  and  in  the  case  of  a  company,  whether  limited  by 
giiarantee  or  nnlimited,  that  has  not  a  capital  ^vided  into  shares,  state 
the  namber  of  members  with  which  the  company  proposes  to  be  re^s- 
tered,  for  the  purpose  of  enabling  the  registrar  to  determine  the  fees 
payable  on  registration ;  in  a  company  limited  by  goarantee  or  nn- 
limited, and  haying  a  capital  diyided  into  shares,  each  subscriber  shall 
take  one  share  at  the  least,  and  shall  write  opposite  to  his  name  in  the 
memorandum  of  association  the  number  of  shares  he  takes. 

(>)  May  he  accompanied,'] — From  this  it  may  be  con- 
cluded that  the  promoters  of  a  Company  limited  by  shares 
may  proceed  in  either  of  the  following  forms  at  their 
pleasure : 

Ist.  By  a  simple  Memorandum  of  Association,  without 
any  Articles  of  Association  annexed,  in  which  case 
the  Company  will  be  goyemed  by  the  regulations  in 
Table  A. 
2nd.  By  accompanying  the  Memorandum  of  Association 
with  Articles  of  Asaociationy  adding  to  or  altering 
the  regulations  in  Table  A. 
drd.  By  accompanying  the  Memorandum  of  Association 
with  Articles  of  Association  expressly  and  in  terms 
excluding    the  regulations    in  Table  A.,  but  em- 
bodying such  of  them  as  may  be  desired,  altering 
some,  and  adding  others,  so  tnat  the  Company  may 
be  wholly  governed  by  the  Articles  of  Association, 
without  any  further  reference   to  the  regulations. 
This,  perhaps,  will  be  the  most  prudent  course,  for 
it  will  prevent  the  necessity  for  that  continual  refer- 
ence from  the  act  to  the  articles,  and  doubts  as 
to  what  of  them  are  or  are  not  repealed  or  modified, 
which  are  sure  to  result  if  they  are  to  be  construed 
together. 
The  Articles  of  Association  thus  adopted  by  the  promoters 
may  be  afterwards  altered  or  added  to  by  special  resolution 
of  Uie  Company,  at  a  special  meeting  called  for  the  purpose. 

15.  AppUcaivm  of  table  A, — ^In  the  case  of  a  company  limited  by 
shares,  if  the  memorandum  of  association  is  not  accompanied  by  articles 
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of  aAsociation,  or  in  so  far  as  the  articles  do  not  ezdade  or  modify  the 
regulations  contained  in  the  table  marked  A.  in  the  first  schedule  hereto, 
0)the  last  mentioned  regolations  shall,  so  far  as  the  same  are  applicable, 
be  deemed  to  be  the  regulations  of  the  company  in  the  same  manner  and 
to  the  same  extent  as  if  they  had  been  inserted  in  articles  of  associa- 
tion, and  the  articles  had  been  doly  registered. 

0)  In  80  far  as  the  articles  do  not  exclude  or  modify^  4^.] 
— If  there  are  no  Articles  of  Association,  the  Company 
falls  under  the  regulations  of  Table  A.,  howeyer  inoon- 
▼enient  they  may  be.  If  the  Articles  of  Association  do  not 
exclude  those  regulations,  the  practical  effect  will  be  that  the 
regulations  of  the  schedule  will  be  embodied  with  the 
articles  as  the  governing  code  of  the  Company,  ^*  so  far  as 
the  same  are  applicable."  As  this  would  certainly  cause 
much  doubt  and  difficulty  in  determining  to  what  extent 
the  one  modified  the  other,  and  what  regulations  were  or 
were  not  applicable,  the  most  convenient  course  will  be  in 
all  cases  expressly  to  exclude  the  regulations  of  Table  A., 
and  to  substitute  for  them  a  complete  series  of  Articles  of 
Association,  in  which  as  many  of  the  regulations  of  Table  A. 
as  may  be  applicable  can  be  embodied,  with  such  alterations 
and  additions  as  an  experienced  legal  adviser  may  recom- 
mend as  adapted  to  the  spedal  requirements  of  the  par- 
ticular Company.  In  all  cases  the  Articles  of  Association 
should  be  drawn,  or  at  least  settled,  by  counsel.  A  scheme 
for  such  Articles  of  Association,  which  has  been  extensively 
nsed,  and  found  to  work  satisfactorily  in  practice,  is  given  in 
the  introductory  part  of  this  volume,  and  to  that  the  reader 
is  referred. 

16.  Stamp,  signature,  and  effect  of  articles  of  association, — The 
articles  of  association  shall  be  printed,  they  shall  bear  the  same  stamp 
as  if  they  were  contained  in  a  deed,(>)  and  shall  be  signed  by  each  sub- 
scriber in  the  presence  of,  and  be  attested  by,  one  witness  at  the  least, 
and  such  attestation  shall  be  a  sufficient  attestation  in  Scotland  as  well 
as  in  England  and  Ireland :  when  registered,  they  shall  bind  the  com- 
pany and  the  members  thereof  0)  to  the  same  extent  as  if  each  member 
had  subscribed  his  name  and  affixed  his  seal  thereto,  and  there  were  in 
such  articles  contained  a  covenant  on  the  part  of  himself,  his  heirs, 
executors,  and  administrators,  to  conform  to  all  the  regulations  ooi^ 
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fiu&e^in  efach  articHcid,  dabjecfc  to  the  providoflB  df  llhUi  «6t;  sbd  aH 
flionejB  piayabld  by  $ny  tn«mbtt  to  the  compiitiy,  in  pafstilmoe  of  IliA 
donditioiis  and  regtllatiODA  of  tihe  company,  or  any  of  aach  eonditiona  or 
fegiilations,  aliall  bo  dMiftad  to  be  a  debt  dae  ftoin  saeh  tMmber  td  tM 
odmpany,  and  1^  fenglahd  a<id  Ireland  to  be  In  Oie  mttoitto  ti  A 
ipeoialty  debt 

0)  The  MMt  Hamp  OB  if  they  wet^  eoniained  in  u  dtedJ}-- 
The  deed  tMnp  of  U.  15«.  fbr  the  filvt  thirty  folkM,  ivitii 
thb  ndtial  «ddS«i6ii8  for  ekoess. 

f)  21^  «AaS  (tW  the  Company  and  the  members  thereofj] 
he  Articles  of  Association  should  be  si^ed  by  all  the 
subscribers  to  the  Memorandam  of  Association,  and  it  id 
desirable,  but  not  necessary,  that  thevshould  be  si^ed  hy 
a&  the  members  of  the  Company,  j^evertheless  uiey  a^ 
declared  when  registered  to  be  binding  on  all  the  memb^tv. 

Sif  eaeh.  had  subscribed  his  name  and  affixed  his  seu 
ereto.  "By  the  repealed  act  the  signature  by  the  membeot 
6f  a  printed  cojpy  of  the  Articles  was  declared  to  be  ft 
sufficient  execution  of  them.  But  now  it  is  rendered  Uti- 
necessary  to  subscribe  them  at  all.  The  members  are  pre- 
sumed to  learn  what  the  articles  contain  before  they  consent 
to  become  members,  tt  is  to  be  regretted  that  the  mem- 
bers of  Companies  were  not  required  to  sign  the  Articles  of 
Association  in  order  to  become  such.  It  would  have  pre- 
vented fraud  on  the  part  of  promoters,  ffiven  to  the  public 
an  opportunity  for  looking  into  the  scheme,  and  avoided 
many  difictolt  questions  that  may  arise  as  to  what  act3 
constitute  membership  with  its  liabilities.  The  23rd  sect, 
defines  ^a  member''  to  be  a  person  who  hais  agreed  t6 
beoome  a  member.  What  a  field  for  dispute  is  thus 
opened  I  Bow  many  questions  upon  this  point  have  been 
already  raised  will  be  seen  by  reference  to  the  subsequent 
**  bigest  of  Decisions,**  title  WinliiKa-up,  sub-he^  (kn^^ 
tNMori^. 

Gmvgral  PrPvUhtm, 

.17.  tiegistration  of  memorandum  qf  assodaium  and  articlet  Of 
asiociationj  vnth  fern  as  in  TdbU  B. — The  memorandum  of  associatioll 
abd  the  articles  of  association,  if  any,  shall  be  delivered  to  the  re^IA- 
trar  of  joint  stock  companies  hereinafter  mentioned,  who  shall  fetiiAn 
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aM  rflgistor  Ui6  iattie:  there  rtiaH  be  ^KSd  to  tlM  figiilntt  li^  *  ^"""^ 
paaj  having  a  eapital  ^yided  Iht6  tfluo^s,  Ih  teepedt  6f  tin  ifetMral 
matters  mentioned  in  the  table  marked  1ft.  in  ti&e  first  dohedtde  henrto, 
the  several  fees  therein  speoifiedjO)  or  soch  smaller  fees  as  the  Board  of 
Trade  may  from  time  to  time  diraot  4  aad  by  a  oompaay  not  hating  a 
capital  divided  into  shans,  in  respect  of  the  aerend  nattera  dMntioned 
in  the  teble  teftfked  a(')  in  the  irst  ftobedale  hento^  tin  setena  iees 
therein  specified,  or  svoh  smaller  ftes  as  the  BoArd  Of  Trade  iiurfih>m 
time  to  time  direct:  all  fees  paid  to  the  said  registrar  in  pnrsoanoe  of 
this  act  shall  be  paid  into  the  receipt  of  Her  Majesty^s  Ezche^oer,  and 
be  carried  to  the  aocoant  of  the  Consolidated  Fnnd  of  the  United 
fingdom  bf  Great  Britain  and  Ireland. 

(})  The  several  fees  (herein  Bpecified,'\^'the  fees  to  be 
Au^d  are  as  follow : 

tABL%  ti. 

I'itoLfi  ol*  fts^  to  be  paid  to  the  ftistiidinuR  of  Joint  Siook 
C0MPANIB8  by  a  Gompaoy  having  a  capital  divided  itito 
shares.  £    s.  d. 

t6i  r^gisttation  0^  li  Company  whose  lioifd&al 
capital  does  hot  exceed  2,0001.  a  fee  of  ...     ...    2    0    0 

For  registration  of  a  Company  whose  nominal 

caffitM  exceeds  2,O00Z.,  the  above  fee  of  2/., 

with  the  fbUowing  additionid  fees,  teg^aAed 

«6(K)rding  to  the  amou&t  of  nOttiinai  isapital ; 

^that  is  to  say,)  £    ».  d. 

For  every   1,0002.    of   flomittiil 

tepital,  or  palt  of  1,0002.,  altet 

the  fisrdt  2,0002.,  ttp  to  5,0002.  ...     1    0    0 

For    ettity    1,0002.    of   nokhinal 

capital,  or  part  bf  1,0002.,  taftitf 

the  ftfSt  5,0002.,  up  «6 100,0002.    0    5    0 

For   ^ffery    1,0002.   of  nottiiiial 

capital,  or  part  of  1,0002.,  after 

the  &rtt  100,0002 0    10 

For  registration  of  any  increase  of  capital  ttittde 
after  ^e  €iBt  registration  of  t&e  ooMpany,  the 
same  feM  per  1,0002.,  or  part  of  a  1,0002., 
as  would  have  been  payable  if  such  increased 
capital  had  formed  part  of  the  original  capital 
jit  the  time  of  registration. 
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ProTided  that  no  Gomoany  shall  be  liable  to  pay  £  s.  d. 
in  respect  of  nominal  capital  on  registration,  or 
afterwardst  any  greater  amount  of  fees  than 
507.,  taking  into  account  in  the  case  of  fees 
payable  on  an  increase  of  capital  after  registra- 
tion the  fees  paid  on  re^stration. 

Tor  registration  of  any  existing  Company,  except 

such  Companies  as  are  by  this  act  exempted 

from  payment  of  fees  in  respect  of  registration 

.  under  this  act,  the  same  fee  as  is  charged  for 

registerinff  a  new  Company. 

Por  registering  any  document  hereby  required  or 
authorized  to  be  registered,  other  than  the 
Memorandum  of  Association    0    5    0 

For  making  a  record  of  any  fact  hereby  authorized 
or  required  to  be  recorded  by  the  registrar  of 
Campanies,  a  fee  of    0    5    0 

(')  In  the  table  marked  C— The  fees  to  be  so  charged  are 
as  follow : 

TABL£  C. 

^ABUB  OF  Ebbs  to  be  paid  to  the  Reoistsab  of  Joint  Stock 
CoMPANiBS  by  a  Company  not  having  a  capital  divided 
into  shares. 

Por  registration  of  a  Company  whose  number  of  £   #.    d. 
members  as  stated  in  the  Articles  of  Associa- 
tion does  not  exceed  20    2    0    0 

Por  registration  of  a  Company  whose  number  of 
members,  as  stated  in  the  Articles  of  Associa- 
tion, exceeds  20,  but  does  not  exceed  100    ...    5    0    0 

Tor  registration  of  a  Company  whose  number  of 
members,  as  stated  in  the  Articles  of  Associa- 
tion, exceeds  100,  but  is  not  stated  to  be  un- 
limited, the  above  fee  of  5/.,  with  an  additional 
5«.  for  every  50  members  or  less  number  than 

r  50  members  after  the  first  100. 

Por  registration  of  a  Company  in  which  the  num- 
ber of  members  is  stated  in  the  Articles  of 
Association  to  be  unlimited,  a  fee  of    20    0    0 

Por  registration  of  any  increase  on  the  number 
of  members  made  after  the  registration  of  the 
Company  in  respect  of  every  50  members,  or 
less  than  50  members,  of  such  increase 0    5    0 
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Provided  that  no  one  Company  shall  be  liable  to    £    8»  d. 
pay  on  the  whole  a  greater  fee  than  20/.  in 
respect  to  its  number  of  members,  taking  into 
account  the  fee  paid  on  the  first  registration  of 
the  Company. 

For  registration  of  any  existing  Company,  except 
such  Companies  as  are  by  this  act  exempted 
from  payment  of  fees  in  respect  of  registration 
under  this  act,  the  same  fee  as  is  charged  for 
registering  a  new  Company. 

Forlegisterfng  any  dooament  hereby  required  or 
authorized  to  be  registered,  other  tnan  the 
Memorandum  of  Association    0    5    0 

For  making  a  record  of  any  fact  hereby  autho- 
rized or  re(][nired  to  be  recorded  by  the  registrar 
of  Companies,  a  fee  of      0    5    0 

18.  Effect  qfregiatratum.^^V]^  the  regbtration  of  the  memoran- 
•dam  of  asaociation,  and  of  the  articles  of  associatioii  in  cases  where 
articles  of  association  are  required  by  this  act  or  by  the  desire  of  the 
parties  to  be  registered,  the  registrar  shall  certify  under  his  hand  that 
the  company  is  incorporated,  and  in  the  case  of  a  limited  company  that 
the  company  is  limited:  the  sabscribers  of  the  memorandum  of  associa- 
tion, together  with  such  other  persons  as  may  from  time  to  time  become 
members  of  the  company,  shall  thereupon  be  a  body  corporate  by  the 
naoA  contained  in  the  memorandum  of  association,  capable  forthwith 
of  exercising  all  the  functions  of  an  incorporated  company,  and  having 
perpetual  succession  and  a  common  seal,  with  power  to  hold  lands,  (*) 
but  with  such  liability  on  the  part  of  the  members  to  contribute  to  the 
assets  of  the  company  in  the  event  of  the  same  being  wound  up  as  is 
hereinafter  mentioned  :  a  certificate  of  the  incorporation  of  any  com- 
pany given  by  the  registrar  shall  be  conclusive  evidence  that  all  tha 
requisitions  of  this  act  in  respect  of  registration  have  been  complied 
with. 

With  power  to  hold  lands.']  ^There  is  now,  it  would  seem, 
no  limit  to  the  amount  of  land  a  Company  may  hold.  The 
former  Joint  Stock  Acts  expressly  prohibited  a  Company 
from  holding  more  land  than  was  permitted  by  a  licence, 
which  was  to  be  obtained  from  the  Board  of  Trade,  by 
whom  l^e  quantity  was  always  limited.    But  by  this  act 
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<Ail7  Coiftipaaiaft  formed  to  promote  art,  toienoe,  reli£;ion, 
'Charity,  or  othte  like  obje<^,  are  bj  sect.  21,  forbidden  this 
priyilege.  Trading  Companies  are  empowered  to  hM 
land  without  limit.  The  abases  to  whioh  sttoh  a  power  is 
•open,  and  the  dangerous  consequences  of  such  abases, 
are  patent  at  a  glaaoo* 

19.  Ccpiei  qf  mtmorandmn  and  articht  to  he  givm  to  mem^tfrtt*— 
A  oop7  of  the  ilietBonmdiim  of  Miociatioii,  having  annexed  thereto  the 
articleB  of  association,  if  any,  shall  be  forwarded  to  erery  nuBiber,  at 
his  request,  on  pitytheni  of  Ihe  Bam  of  one  shOfing  or  such  less  Stim  aS 
•may  be  prescribed  by  the  company  for  each  copy;  and  if  any  compftby 
makes  default  In  fbrwaidiiig  a  6dpy  of  the  memorandmn  of  associatioii 
and  articles  of  association,  if  any,  to  a  member,  in  pursuance  of  this 
section,  the  company  so  making  default  shall  for  each  offence  inoor  a 
penalty  not  exceeding  one  pound. 

20.  Prohibition  ajfoimi  identity  qfnamei  in  oompaniee,'-^o  com- 
pany shall  be  registered  under  a  name  identical  with  that  by  which  a 
subsisting  oompany  is  already  registered,  or  so  nearly  resembling  the 
-same  as  to  be  oalcnlated  to  deeeive,(^)  except  in  a  case  where  such 
subsisting  company  is  in  the  oourse  of  being  dissolved  and  testifies  its 
<e(»sent  in  such  manner  as  the  registrar  requires ;  and  if  any  company, 
through  ioadvertenoe  or  otherwise,  is,  without  such  consent  as  afore- 
said, rsgistered  by  a  name  identical  with  that  ly  which  a  subsisting 
company  is  restored,  or  so  nearly  resembliag  the  same  as  to  be  cal- 
-eolated  to  deceive,  such  first-mentioned  company  may,  with  the  sanction 
of  the  registnur,  change  its  name,  and  upon  such  change  being  mads 
the  registrar  shall  enter  the  new  name  on  the  register  in  the  plaoe  of 
the  former  aarae^  and  shall  issue  a  certificate  of  incorporation  altered  to 
meet  the  oirounstances  «f  the  case  ;  but  no  such  alteration  of  namo 
ShaU  afibct  any  rights  or  obhgatkms  of  the  oompany,  or  render  defec- 
tive any  legal  proceedings  instituted  or  to  be  instituted  by  or  against 
the  company,  and  any  legal  proceedings  may  be  continued  or  com- 
iueoced  agunst  the  company  by  its  new  name  that  might  h&V6  been 
eontinaed  or  commenced  against  the  company  by  its  former  name. 

i})  8o  nearty  tisenmSbUng  the  tame  as  to  be  ealculated  ta 
Aiceivc'j^-lt  is  impossible  to  predieate  what  will  be  deemed 
n  resemblance.    On  this  there  will  be  as  many  (pinions  as 
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men.  Glaring  cases  will  be  disposed  of  easily ;  but  there 
is  a  debateable  ground  that  may  give  rise  to  a  good  deal  of 
litisation.  But  the  question  iktiMts  here,  what  is  the  remedy 
of  we  invaded  Company  ?  Is  the  regnstrar  to  form  his  own 
judgment,  and  tfffusb  to  register  f  It  itcmld  iipf€ii»  fttfm 
the  subseqiteM  f  i^tMon  that  tf  tii^  Compaiiy  whdse  name 
is  to  be  taken  consents,  that  consent  is  to  be  testified  in 
such  manner  as  the  i^egtot^ar  my  f«i|uire.  Is  he  merely  a 
Biinisterial  officer^  or  something  more?  Of  course  the 
remedy  of  injunction  is  open ;  but  a  leds  (SOstiy  ond  WOtdd 
be  desirable,  add  it  is  ttn^ertain  fVoM  the  lihgdaAt  of  thii 
lection  Whether  th«  te'^ittent  has  the  foim  to  ^lenknot^ 
ef  evfett  to  r^ulM  to  regMt«r. 

21.  ProhitntuM  against  cerUSdn  companies  hctdif^  tahd, — )l(o  fidOi* 
pany  formed  for  the  purpose  ot  protnotitig  art,  science,  teligion,  61ifti:tty, 
or  9kiy  Hber  like  x>bjeeft«  Hot  iavoltiBg  tks  ao^siHititB  «f  ^aia  by  the 
09Bafmj  or  by  the  iodivkltel  rtemben  tinraof)  shlU,  wltbeat  tbi 
■Mdtion  of  the  BoArd  of  Ti«de,  hold  mere  thM  two  Mftt  of  land  ;  M 
Oie  Bond  of  Trade  taacy^  by  lioenceOO  «n^r  the  haid  «f  wa  of  their 
prifliripid  fenaetetiea  et  aaiidtant  aiseretaiies)  empo^mr  aof  suk  aan^ 
fihy  ta  hold  lainte  k  each  c[iaBttty  ind  avkjeak  to  aaah  obnditioBS  m 
tiMy  thiidc  fit* 

Q)  By  £fe^6^.]~Thitt  Slsi  t  ^&fy  fattttU  BiMt  df  ^tywWdee, 
Slid  it  opens  many  brave  questions  as  to  what  may  be 
deemed  to  be  Compan&s  formed  for  the  purpose  of  prombt- 
ing  art,  science,  religion,  or  charity.  Trade  is  now  fio 
aeairly  allied  with  art,  that  it  will  be  difficult  to  draw  the 
line  betwew  them,  llie  form  of  the  licenoe  by  the  Board  of 
Titode  is  given  in  the  Second  Soheduley  JPormF.|  as  follows  t 

POBM  F. 

Littt((ai  to  hold  lijJtM, 

The  Lords  of  the  Committee  of  Privy  CduHOil  ttppoibted 
/or  the  consideration  of  matt^M  relatihtf  to  tVftde  and 
xoreign  plantations  hereby  license  thd 
AMociation  Limited,  to  hold  tiie  lands  herSuAddt  ddftcribefl 
XJmsert  description  o/lanis],  T^e  cofiditiohS  of  this  licence 
ure  lingert  conditions^  \f  any']. 
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Part  II. 
DxsTRiBiniON  or  Capital  and  Liabiutt  of  Mbmbbbs  of 

COMFAiriES  AND  ASSOCIATIONS  UNDBB  THU  ACT. 

DittribvUcm  of  Ct^nial 

22.  Nature  qfintereti  in  compamf. — The  shares  or  other  interest  of 
•any  member  in  a  company  uider  this  act  shall  be  personal  estate, 
capable  of  beings  transferred  in  manner  provided  by  the  regulatbns  of 
•the  company,  and  shall  not  be  of  the  natore  of  real  estate,  and  each 
share  shall,  in  the  case  of  a  company  having  a  capital  divided  into 
^shares,  be  distingmshed  by  its  appropriate  number. 

23.  DcfMHon  of  ^^  member.** — ^The  subscribers  of  the  memorandnm 
<lt  assodation  of  any  company  nnder  this  act  shall  be  deemed  to 
have  agreed  to  become  members  of  the  company  whose  memorsndmn 
they  have  snbscribed,  and  upon  the  registration  of  the  company  shall 
be  entered  as  members  on  the  register  of  members  hereinafter  men- 
tioned ;  and  every  other  person  who  has  agreed  to  become  a  member  (^) 

•of  a  company  nnder  this  act,  and  whose  name  is  entered  on  the  register 
<£  members,  shall  be  deemed  to  be  a  member  of  the  company. 

Q)  Who  has  agreed  to  become  a  member,'] — It  is  much  to  be 
regretted  that  there  is  no  express  definition  of  the  manner 
in  which  consent  to  become  a  member  should  be  shown.  A 
"wide  field  is  open  for  doubt  and  consequent  litigation  on  the 
question  what  is  an  agreement  to  become  a  member, 
reference  to  the  digest  of  decided  cases  at  the  end  of  this 
Tolume  will  show  how  often  this  question  has  been  raised 
and  how  difficult  it  is  to  determine.  It  might  have  been 
removed  by  enacting  that  subscription  to  the  Articles  of 
Association,  or  a  copy  of  them,  should  be  necessary  to  consti- 
tute membership,  and  that  in  case  of  a  transfer  of  shares,  the 
transferor  should  continue  liable  as  a  member  until  the 
transferee  had  duly  signed  the  articles.  Signature  of  a 
printed  copy^  attested  by  a  witness,  would  have  removed 
any  possible  inconvenience  from  such  a  requirement.  As  it 
is,  the  question  is  open  to  be  contested,  and  therefore  we 
would  recommend  the  promoters  of  new  Companies  to  be 
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satisfied  with  nothiog  less  than  an  acceptance  by  signature 
of  the  Articles  of  Association,  or  of  a  copy  of  them.  la 
Be  The  General  Steam  Printing  Company  (4  L.  T.  Bep. 
N.S.  5S9),  it  was  decided  that  subscription  to  the  articles 
must  be  personal  and  not  by  an  agent.  In  the  Bog  Lead 
Mininq  Company -v,  Montague  (30  L.J.  380,  C.P.)t  a  letter 
of  application  and  allotment  was  held  to  constitute  member- 
ship. But  if  any  conditions  are  attached  to  the  allotment 
it  would  be  otherwise  :  {Oriental  Inland  Steam  Company  y. 
Briggs,  5  L.  T.  Bep.  N.S.  477). 

24.  lYamfer  by  perianal  rt^vretentoHve.  —  Any  transfer  of  the 
share  or  other  interest  of  a  deceased  member  of  a  company  under  this 
act,  made  by  his  personal  representative,  shall,  notwithstanding  such 
personal  representative  may  not  himself  be  a  member,  be  of  the  same 
yaliditj  as  if  he  had  been  a  member  at  the  time  of  the  execution  of  the 
instrument  of  transfer. 

25.  BegitUr  «/*  meimben, — Every  company  under  this  act  shall 
cause  to  be  kept  in  one  or  more  books  a  register  of  its  memberB,0) 
and  there  shall  be  entered  therem  the  following  particulars  : 

(1.)  The  names  and  addresses,  and  the  occupations,  if  any,  of  the 
members  of  the  company,  with  the  addition,  in  the  case  of  a 
company  having  a  capital  divided  into  shares,  of  a  statement 
of  the  shares  held  by  each  member,  distinguishing  each  share 
by  its  number :  And  of  the  amount  paid  or  agreed  to  be  con- 
sidered as  paid  on  the  shares  of  each  member: 
(2.)  The  date  at  which  the  name  of  any  person  was  entered  in  the 

register  as  a  member  : 
(3.)  The  date  at  which  any  person  ceased  to  be  a  member  : 
And  any  company  acting  in  contravention  of  this  section  shall  incur  a 
penalt/(^)  not  exceeding  five  pounds  for  every  day  daring  which  its  de- 
&ult  in  complying  with  the  provisions  of  this  section  continues,  and 
every  director  or  manager  of  the  company  who  shall  knowingly  and  wil- 
fully authorize  or  permit  such  contravention  shall  incur  the  like  penalty. 

Q)  A  register  of  its  mem&crj.]— Under  a  similar  proyision 
in  19  &  20  Vict.  c.  47,  s.  1 6,  a  register  of  shareholders  was 
held  to  be  eyidence,  though  not  authenticated  by  the  seal 
of  the  company  :  {Cornwall  Minings  ^c,  Company  y« 
BenneU,  5  H.  &  N.  432.) 
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(*)  ShaU  intur  «  i><nai(y.]-i^The  iMnttet  of  ^nrfbfsl^r 
l^altiM  is  preteribed  by  sect.  65,  and  the  apptioathMi  of 
them  hy  soot.  66^ 

fiV*  itWMMif  &<  ^  inemb&^s.-^EYBrf  MmpMiy  note  this  ict,  iai 
lAViog  ft  cKpital  difidied  hrto  thAfW,  sfatH  fflftke,  6flM  tt  iMust  ill  «Wf 
year,  a  list  of  all  persofls  who,  oA  the  fourteenth  day  sacoeddi&g  the  day 
on  which  the  ordinaKy  general  meeting,  or  if  there  is  more  than  Odb 
ordinary  meeting  in  each  year,  the  first  of  each  ordinary  general  meet- 
ings is  held,  are  members  of  the  company ;  and  such  list  shall  state  the 
mtttes,  addreaaeb,  ibid  ocettpsttcna  <jf  all  the  ftemhera  thettein  mte- 
tidndd,  and  the  uttmhBr  of  sfaatvs  held  hy  eaeh  of  them,  «nd  dull 
.(ftntain  a  snmmtty  ttpMfing  the  Mowing  patticnlars : 

(1.)  The  amonnt  of  the  capital  6f  the  company,  and  &e  Uoffibttr  of 
shares  into  which  it  is  divided  : 

(2.)  The  number  of  shares  taken  from  the  CDnimeOc«&ient  of  tlicr 
oempaay  up  tt  the  date  of  tbe  aoBttary  s 

j(8h)  The  amount  of  caUs  made  eH  each  share : 

(4.)  The  totdaOKNmt  of  ciUs  received  s 

<5.)  The  total  ■aommtof  sails  unpaid: 

(<.)  The  total  amotiftt  of  thtffte  focMted: 

(70  The  iMOMS)  atddfesies,  and  ODoofatiens  of  the  penoaa  who  haTe 
•eased  to  be  AieHibers  siaee  the  last  list  was  asffde,  and  the 
itaiber  of  feharee  held  by  ea^  ef  them. 
The  above  list  Mid  somiuBy  shall  be  oobtaided  in  «  oepsnte  part  of 
tiM  reifistir,  flsd  shall  be  eDOfdeted  within  seven  days  after  sedh  IMlr- 
teenth  day  as  is  mentioned  in  this  section^  ead  a  etpy  shall  forthwith 
be  forwarded  to  the  BegiSttfsr  of  Joint  Stoek  OoApatiies. 

eenpavy  onder  this  aot,  and  having  a  ca^tal  divided  into  shares,  makes 
dsfiHilt  in  oomplyiag  with  the  proviuons  of  this  act  with  xeapect  to 
ftrwarding  such  list  of  membem  or  snmmaiy  as  is  hereinbefore  mea- 
tioned  to  the  registrar,  snch  company  shall  incur  a  penalty  not 
exceeding  five  pounds  for  every  day  during  whidh  such  de&ult  oOn- 
tinufls,  and  every  director  and  manager  of  the  company  who  shall 
imowingly  and  wilfully  authorise  or  permit  sueh  default  shall  incur  the 
like  penalty. 
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(0  7%e  sids  no(6.3-— It  will  be  obaerved  thut  th«  side  note 
or  abstoftftt  et  ibis  ieetion  is  entii^ly  en^oeoiifi  and  raigbl 
mislead  a  reader  searching  hastily.  The  section  is  described 
as  velattDg  to  ^^  Fuialty  on  €om{Mmf  ,  ta^  bq^  kMsing  a 
INTop^r  reguter/'  In  fiMt  tbe  peoidtj  iivfKMied  by  toe  m(h 
ftiiQA  relales  entirely  to  tbe  oxaiwi^jc^  to  send  a  copy  jof  the 
list  of  members  to  the  registrar.  The  text  here  being,  of 
necessity,  a  yerbatim  copy  of  the  act  as  it  issued  from  the 
Qoeen's  printer,  we  ooidd  not  eerreot  the  error;  bu(  we 
recommend  the  reader  to  «et  it  right  with  his  pen. 

^  Company  to  ffhe  notice  cf  ctmsoiiSafim  or  qf  ^ommr^/m^ 
Ofipilfl  into  £iiock.»^Ev9rj  oovapimir  nnier  thk  act,  haying  a  capitd 
divided  into  shares,  tbat  has  consolidated  a^d  di^ded  its  eapital  inta 
i^burei  of  larger  amoant  (>)  than  its  existing  ^h^res,  pr  converted  any 
pprtioA  of  its  capital  into  stock,  shaU  ^ve  notice  to  the  llegistrar  of 
J^owt  ^tCK^  Cfwpwies  of  aach  consolidatiw^  divisioQ,  or  .qohymwui, 
spedfyug  t]^  alviws  no  Gon^qlj^^tiedi  4i?i4ad,  ^  ixwTArte^i^ 

m^  divide  its  camtdl  into  shares  of  larger iumounty  there  4a 
QP  power  ^o  divide  it  into  shares  ,pf  smauer  amount. 

29.  Effect  of  conversion  ofsharea  into  stock, — ^Where  any  company 
opder  ibia  act,  and  baying  a  capital  divided  into  abases,  his  oanyerted 
any  portion  of  its  capital  into  stock,  and  given  notice  of  siieh  cenver< 
slon  to  the  registrar,  all  the  proviirions  of  this  act  which  are  applicable 
to  shares  only  shall  cease  as  to  so  mnch  of  the  capital  a9  is  converte4 
i«to4twk ;(')  fod  the  register. of  members  hereby  ref  siired  tP  be  kept  by 
the  iCODpany,  and  the  lint  of  menbefs  to  ^e  forwardad  to  the  'WguilraPy 
sh^l  show  the  amoont  of  stock  held  by  eac^  member  in  the  list  instead 
of  the  amount  of  shares  and  the  particulars  relating  to  shares  herein- 
before required. 

SCampied  into  specie,'] — ^This  is  only  a  fine  name  for 
up  shares.  It  ia  difficult  to  discover  the  use  of  filing 
this  information  with  the  registrar,  for  ioasjfiucb  AS  the 
shareholder  who  holds  paid-up  shares  is  liable  for  npthing 
more  under  any  circumstances,  it  is  useless  to  teH  creditors 
who  «re  the  eharcAKklders.  Baron  Rethsohild,  in  such  a  case, 
affords  ae  belter  aeourity  to  the  eraditom  than  a  |iaiiper« 
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The  proyision  in  this  section  makes  a  pretence  of  care  for 
the  protection  of  the  public  which  it  does  not  perform. 

30.  Entry  oftnuts  on  regitter, — ^Ko  notice  of  any  tniBt,(i}  expressed, 
u&ptied,  or  constrnctiye,  shall  be  entered  on  the  register,  or  be  receivable 
by  the  registrar,  in  the  case  of  companies  under  this  act  and  registered 
in  England  or  Ireland. 

(0  NoUce  of  any  irust^ — But  although  such  a  notice  would 
be  worthless  if  given  to  the  registrar,  it  may  not  be  so  if 
ffiven  to  the  Company.  Suppose  shares  or  stock  to  have 
been  assigned  by  way  of  mortgage,  or  deposited  as  a  secu- 
rity by  way  of  equitable  mortgage,  a  notice  to  the  Company 
of  the  trust,  and  requiring  them  not  to  transfer  the  snarea 
or  stock  until  the  claim  is  satisfied,  although  not  legally 
binding,  would  probably  be  respected.  At  least  so  it  is  witn 
policies  of  assurance ;  the  Companies  do  not  recognise  as- 
signments, but  the^  accept  notices  of  assi^ment  and  refdse 
to  pay  until  the  assignee  concurs  in  the  discharge. 

81.  Cert^icate  of  shares  or  stock, — ^A  certificate,0)  nnder  the  com- 
mon seal  of  the  company,  specifying  any  share  or  shares  or  stock  held  by 
any  member  of  a  company,  shall  heprimdfacU  evidence  of  the  title  of 
the  member  to  the  share  or  shares  or  stock  therein  specified. 

(1)  A  certificate,'] — The  following  form  of  certificate  may 
be  adopted : 

7%e  Chihing  Company  Limited, 

Certificate  of  2^  share. 
Registered  No. 

This  is  to  certify  that  of  is  the  Proprietor 

of  the  share  No.  of  the  Clothing  Company  Limited, 

subject  to  the  regulations  of  the  said  Company. 

Giyen  under  the  common  seal  the  day  of  in  tbe 

year  of  our  Lord 

Signed 

Seal.  J 

>  Directors. 

Secretary. 

32.  Inspection  qf  register, — The  register  of  members,  conunencing 
fh>m  the  date  of  the  registration  of  the  company,  shall  be  kept  at  th» 
registered  office  of  the  company  heremafter  mentioned:  Except  when 
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dosed  as  hereinafter  mentioned,  it  shall  during  business  honrs,  but 
sabject  to  such  reasonable  restrictions  as  the  company  in.  general 
meeting  may  impose,  so  that  not  less  than  two  hours  in  each  day  be 
app(nnted  for  inspection,  be  open  to  the  inspection  of  any  member 
gratis,  and  to  the  inspection  of  any  other  person  on  the  payment  of  one 
shilling,  or  snch  less  sum  as  the  company  may  prescribe,  for.  each 
inspection ;  and  eyery  snch  member  or  other  person  may  require  a  copy 
of  such  register,  or  of  any  part  thereof,  or  of  such  list  or  summary 
of  members  as  is  hereinbefore  mentioned,  on  payment. of  sixpence  for 
every  hundred  words  required  to  be  copied  :  If  such  inspection  or  copy 
is  refused,  the  company  shall  incur  for  each  refusal  a  penalty  not 
exceeding  two  pounds,  and  a  further  penalty  not  exceeding  two  p<^nd8 
for  every  day  during  which  such  refusal  continues,,  and  every  directov 
and  manager  of  the  company  who  shall  knowingly  authorize  pr  permit 
such  refusal  shall  incur  the  like  penalty ;  and  in  addition  to  the  above 
penalty,  as  respects  companies  registered  in  England  and  Ireland,  any 
judge  sitting  in  chambers,  or  the  Vice>warden  of  the  Stannaries,  in  the 
ease  of  companies  subject  to  his  jurisdiction,  may  by  order  compel  an 
immediate  inspection  of  the  register. 

33.  Power  to  close  register, — ^Any  company  under  this  act  may, 
upon  giving  notice  by  advertisement  in  some  newspaper  circulatiog  in 
the  district  in  which  the  registered  office  of  the  company  is  sitnated,, 
close  the  register  of  members  for  any  time  or  times  not  exceeding  iu 
the  whole  thirty  days  in  each  year. 

34.  Notice  of  increase  of  capital  amdof  members  to  be  given  to- 
registrar, — ^Where  a  company  has  a  capital  divided  into  shares,  whether 
such  shares  may  or  may  not  have  been  converted  into  stock,  notice  of 
any  increase  in  such  capital  beyond  the  registered  capital,  and  where  a 
company  has  not  a  capital  divided  into  shares,  notice  of  any  increase  in* 
the  number  of  members  beyond  the  registered  number,  shall  be  given 
to  the  registrar  in  the  case  of  an  increase  of  capital,  within  fifteen  days 
firom  the  date  of  the  "passing  of  the  resolution  by  which  such  increase^ 
has  been  authorized,  apd  in  the  case  of  an  increase  of  members  within- 
fifteen  days  from  the  time  at  which  such  increase  of  members  has  been 
resolved  on  or  has  taken  place,  and  the  registrar  shaU  forthwith  record 
the  amount  of  such  increase  of  capital  or  members :  If  such  notioe  is- 
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Wt  i^m  wUluntbe  |i«Kiod  af^maid  tlw  company  ia  dfifiulfe  BhiUl  jnc«r 
ft  pflPHlty  pot  <mw>iBig  fiT9  PQw4i  fiir  eyei/  d^j  dniiog  which  sqc]^ 
MiM^  IP|E}ic9  99l!iQl  (MPtiWMB^  w4  eveiy  director  igid  maiM^  pf  tlw 
<ftW>t»ywhp  9)><^}  kw>w)i)gl7  aD4  wilfoUj  authorize  j^r  pennit  m^ 
Mfi«lii  iiM  iiH^  Uw  liil»  |im]^ 

•6.  E&m»igfift  Mfpfwp^^M^  or  omMiMM^Miry  mi  r«yw^.<rrlf 
Dw  imai  of  any  f  oraMi  mi,  wkhaot  eoffloieBt  <aqae,  qntored  in  qriWaittod 
twi  tiio  rggiilor  (*}  «f  manhm  of  any  company  oodor  thia  a0^  idr  if 
difiHilt  ip  made  «r  mmeoMsapy  delay  takes  plaoe  in  eBterwf  oit  itl^ 
angirtir  lihe  U^  of  any  penon  kafing  ceaaed  to  be  a  mernhv  oC^ 
•empiay,  t|ie  penoo  or  tmembw  aggriered,  or  any  womaAm  of  the  «omip 
ptBf  » (V  tbe  oempany  ttielf,  may,  aa  impedia  compaoiea  ««gi«tQnd  » 
iB^aod  or  Irebod,  hy  motian  in  any  of  Her  Miyeel^'a  ms^vt  aopvtft 
of  lav  or  efuty,  or  \ff  wip^kutim  tq  a  jadge  aittiag  in  ehambeii,  or  ia 
IheTiee-wardeB  of  tiia  Stamuuriea  in  the  caae  of  oompanies  ml^  to 
hia  jariadietiea,  and  aa  reapeeta  oompaaies  fegiatared  in  Scotland  ^ 
waomKPf  petitioa  lo  the  Court  of  SesaioD,  or  in  aaoh  other  naanur  m 
Chea4d  4>oiifta  miiy  4>nct,  Apply  for  an  order  of  the  ooort  that  tha 
regiater  may  be  rectified ;  and  the  court  may  either  nAifle  anefa  «pplif 
eation,  with  or  without  costs,  to  be  paid  by  the  applicant,  or  it  may,  if 
satisfied  of  the  justice  of  the  case,  make  an  order  fortho  reottfioation  of 
tSie  regtstor,  and  may  direct  the  company  to  pay  all  Uie  coats  of  sn^ 
motion,  application,  or  petition,  and  any  damages  the  party  aggrieted 
may  have  sustained:  The  court  may  in  any  proceeding  imder  tiik 
section  decide  on  any  question  relating  to  the  title  of  any  person  who 
If  ft  lidijty  iojuch  prpoeediilg  to  hiiye  his  name  entered  in  or  omittod 
toQiD  th/B  segilKert  wketii«ir  wch  question  arises  between  two  or  more 
Utemboift  -or  ftlU^  memborB,  or  between  any  members  or  allied 
mambfin  mid  the  company,  and  generally  the  court  may  in  any  such 
proooodipg  dfwidie  vaj  question  that  it  may  be  necessaiy  or  expedient  to 
daoide  fax  tbo  xectififiatioxi  of  the  register ;  provided  that  the  oonrt,  if  ft 
0O9Kt  of  Qommoo  law,  xwf  direct  an  Issue  to  be  tried,  in  which  ftnj 
flMitiop  of  law  nu^y  be  iiaisod,  a^d  a  writ  of  error  or  appeal,  in  the 
roawior  duftctod  i^  "  Xhe  £ojW)on  Law  Procedure  Act,  1854/'  ihaU 
Vft. 

C)  Ewtertd  in  or  mdM  from  the  r^ier.^'^Jjx  ]Sx  pwU 
ffQm9  0f&  Ji.#.  3Mi  £;»0#  ^^  ^  application  to  tbe  pourt  to 
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rectify  the  register  by  substituting  the  name  of  an  alleged 
shareholder,  the  court  refused,  because  an  action  for  calls 
was  pending,  preferring  to  leave  them  to  try  the  question 
in  that  action.  The  court  has  now  power  to  direct  an  issue, 
so  that  the  court  will  be  enabled  to  employ  the  authority 
here  given  to  it. 

36.  I^otice  to  registrar  of  rectification  of  register, — Whenever  any 
order  has  been  made  rectifying  the  register,  in  the  case  of  a  company 
hereby  required  to  send  a  list  of  its  members  to  the  registrar,  the  court 
shall,  by  its  order,  direct  that  dae  notice  of  such  rectification  be  given 
to  the  registrar. 

37.  Regitter  to  he  evidence, — The  register  of  members  shall  be 
pjimd  facie  evidence(*)  of  any  natters  by  this  act  directed  or  authorized 
to  be  inserted  therein. 

(*)  Shall  he  prima  facie  criWcncc.]— It  will,  therefore,  be 
open  to  any  person  whose  name  appears  therein  to  contest 
his  liability;  a  power  that  may  sometimes  be  of  great 
importance,  especially  when  the  register  is  used  for  the 
purpose  of  formmg  the  list  of  contributories  at  a  winding  up. 

Liahilitg  of  Memhers, 

38.  LiahiUty  of  present  and  past  members  of  company, — In  the 
event  of  a  company  formed  under  this  act  being  wound  up,  every  present 
and  past  member  of  such  company  shall  be  liabje  to  contribute  to 
the  assets  of  the  company  to  an  amount  sufficient  for  payment  of  the 
debts  and  liabilities  of  the  company,  and  the  costs,  charges,  and 
expenses  of  the  winding  up,  and  for  the  pavment  of  such  sums  as  may 
be  required  for  the  adjustment '  of  the  rights  of  the  contributories 
amongst  themselves,  with  the  qualifications  following ;  (that  is  tp  say), 

(1.)  No  past  member  shall  be  liable  to  contribute  to  the  assets  of 
the  company  if  he  has  ceased  to  be  a  member  for  a  period 
of  one  year  or  upwards  prior  to  the  commencement  of  the 
winding  up :  Q) 

(2.)  No  past  member  shall  be  liable  to  contribute  in  respect  of 
any  debt  or  liability  of  the  company  contracted  after  the 
time  at  which  he  ceased  to  be  a  member : 

(,3.)  No  past  member  shall  be  liable  to  contribute  to  the  assets  of 
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the  company  tmless  it  appears  to  the  coart  that  the  existing 
members  are  unable  to  satisfy  the  contributions  reqaired  to 
be  made  by  them  in  porsnanoe  of  this  act : 

(4.)  In  the  case  of  a  company  lunited  by  abares,  no  contribution 
shall  be  required  from  any  member  exceeding  the  amount,  i^ 
any,  unpaid  on  the  shares  in  respect  of  which  he  is  liable  as 
a  present  or  past  member  : 

(5.)  In  the  case  of  a  company  limited  by  guarantee,  no  contribution 
shall  be  requued  from  any  member  exceeding  the  amount  of 
the  undertaking  entered  into  on  his  behalf  by  the  memo- 
randum of  association : 

(6.)  Kothbg  in  this  act  contained  shall  invalidate  any  profision 
contuned  in  any  policy  of  insurance  or  other  contract 
whereby  the  liability  of  individual  members  upon  any  such 
policy  or  contracft  is  restricted,  or  whereby  the  funds  of  the 
company  are  alone  made  liable  in  respect  of  such  policy  or 
contract: 

(7.)  No  som  due  to  any  member  of  a  company,  in  his  character  of  a 
member,  by  way  of  dividends,  profits,  or  otherwise,  shall  be 
deemed  to  be  a  debt  of  the  company,(s)  payable  to  such  member 
in  a  case  of  competition  between  himself  and  any  other  creditor 
not  being  a  member  of  the  company)  but  any  such  sum  may 
be  taken  into  account,  for  the  purposes  of  the  final  adjust- 
ment of  the  rights  of  the  oontributories  amongst  themselves* 

(0  Prior  to  the  commencement  of  the  winding  up,"] — ^It  is 
enacted  by  sect.  84,  that  a  winding  up  of  a  Company  by  the 
court  shall  be  deemed  to  commence  at  the  time  of  the  pre-* 
sentation  of  the  petition  for  the  winding  up,  and  if  yolimtary^ 
at  the  time  of  passing  the  resolution  to  wind  up  (sect.  ISO). 
Consequently  a  sale  of  shares  not  fully  paid  up  does  not  release 
the  transferor  from  his  liability  for  twelve  months ;  but  that 
liability  will  be  limited  to  the  balance  remaining  unpaid 
upon  the  shares  transferred. 

(^)  ShaU  he  deemed  to  he  a  debt  of  the  Company,"] — This 
means  that  the  claims  of  a  member  are  to  be  postponed  to 
the  claims  of  other  creditors.  Thus,  if  an  arrear  of  dividend 
to  the  amount  of  100/.  remained  due  to  jB.,  a  member,  at 
the  moment  of  winding-up,  and  calls  to  the  amount  of  1002< 
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were  made  upon  him  for  the  shares  held  by  him,  he  cannot 
wt'off  the  dividends  due  to  him  against  the  calls  claimed 
from  him ;  and  if  there  should  be  no  assets,  and  the  other 
members  should*  have  paid  up,  he  has  no  remedy  against 
them.  This  is  a  possible  and  even  probable  injustice  inherent 
in  Limited  Liability,  and  but  one  of  many. 


Part  III. 

MAKAQlfiMiUn:   AVD  ADMUriSTBATION   OF  CoMPANIBS  AVP  ASSO* 

CIATIOSrs   UKDSR  THIS  AcT* 

Promioru  for  ProtecHon  of  CrecUtora, 

39.  RegUtemd  office  of  con^f>anjf.^EyeTj  company  under  this  act 
shall  have  a  registered  office  to  which  all  commonications  and  notices 
may  be  addressed :  If  any  company  under  this  act  carries  on  business 
without  having  such  an  office,  it  shall  incur  a  penalty  not  exceeding 
five  pounds  for  every  day  during  which  business  is  so  carried  on. 

40.  Notice  of$ituation  of  registered  office, — ^Notice  of  the  situation 
of  such  registered  office,  and  of  any  change  therein,  shall  be  given  to 
the  registrar,  and  recorded  by  kim :  Until  snch  notice  is  given  tbe 
company  shall  not  be  deemed  to  have  complied  with  the  provisions  of 
this  act  with  respect  to  having  a  registered  office. 

41.  PubUcaiioti  of  name  hjf  a  limited  company*— Kvety  limited 
company  under  this  act,  whether  limited  by  shares  or  by  guarantee, 
shall  paint  or  affix,  and  shall  keep  painted  or  affixed,  its  name(0  on  the 
outside  of  every  office  or  place  in  which  the  business  of  the  company  is 
carried  on,  in  a  conspicnons  position,  in  letters  easily  legible,  and  sball 
have  its  name  engraven  in  legible  characters  on  its  seal)  and  sball  liave 
its  name  mentioned  in  legible  characters  in  all  notices,  advertisements, 
and  other  official  publications(2)  of  such  company,  and  in  all  bills  of 
exchange,  promissory  notes,  endorsements,  cheques,  and  orders  for 
money  or  goods  porporthig  to  be  signed  by  or  on  bebalf  of  such  com- 
pany,  and  in  all  bills  of  parcels,  invoices,  receipts,  and  letters  of  credit 
of  the  company. 

K  2 
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(')  Every  Limited  Company^  ^.,  eJuUlptdiU  or  append  Us 
nanie^  ^.] — The  word  UmitM  m  part  <n  the  name  of  the 
Company,  and  should  not  be  distingobhed  from  the  rest  of 
the  title  by  being  expressed  in  letters  of  smaller  sice,  or  by 
way  of  parenthesis,  within  hyphens. 

r*)  Other  ojffmal  publicatkmM.']^T\m  is  capable  of  a  very 
wiae  interpretation,  and  therefore  the  safest  course  will  be 
to  attach  tne  name  on  all  occasions,  and  to  have  all  the 
letter  paper  used  by  the  Company  engraven  at  the  head 
with  its  fuU  name  and  address. 

42.  PenakUi  on  non-pubUcaitan  <>fname, — ^If  anj  limited  company 
under  this  act  does  not  paint  or  affix,  and  keep  painted  or  affixed,  its 
name  in  manner  directed  by  this  act,  it  shall  be  liable  to  a  penalty  not 
exceeding  fife  poonds  for  not  so  painting  or  affixing  its  name,  and  for 
erery  day  during  which  snch  name  is  not  so  kept  painted  or  affixed 
and  erery  durector  and  manager  of  the  company  who  shall  knowingly 
and  wilfully  authorize  or  permit  such  default  shall  be  liable  to  the  like 
penalty ;  and  if  any  director,  manager,  or  officer  of,  such  company,  or 
any  person  on  its  behalf,  uses  or  authorizes  the  use  of  any  seal  pur- 
porting to  be  a  seal  of  the  company  whereon  its  name  is  not  so  engraven 
as  aforesaid,  or  issues  or  authorizes  the  issue  of  any  notice,  adTertise- 
menl,  or  other  official  publication  of  such  company,  or  signs  or 
authorizes  to  be  signed  on  behalf  of  such  company  (>)  any  bill  of  ex- 
change, promissory  note^  endorsement,  cheque,  order  for  money  or 
goods,  or  issues  or  authorizes  to  be  issued  any  bill  of  parcels,  invoice, 
receipt,  or  letter  of  credit  of  the  company,  wherein  its  name  is  not 
mentioned  in  manner  aforesaid,  he  shall  be  liable  to  a  penalty  of  fifty 
pounds,  and  shall  further  be  personally  liable  to  the  holder  of  any  such 
bill  of  exchange,  promissory  note,  cheque,  or  order  for  money  or  goods, 
for  the  amount  thereof,  unless  the  same  is  duly  paid  by  the  company. 

(1)  Authorizes  to  be  signed  on  behalf  of  swh  company,"] — 
Ad  acceptance  would  be  included  in  the  word  ^*  signed." 
In  Penrose  v.  Mariyn  (28  L.  J.  28,  Q.  B.),  plaintiff*  had 
drawn  a  bill  of  exchange  on  a  company  ignorant  that  it  was 
a  limited  company,  and  in  addressing  the  bill  omitted  the 
word  *^  limited.''  The  secretary  accepted  it  in  his  own 
name,  adding  the  words  ^^  Secretary  to  the  said  company." 
The  court  held  the  defendant  to  be  personally  liable. 


S^^S'SfZ 


ser*--  -  J 


THE   COMPANIES  ACT,  1862. 


J  85 


Protection  of  Creditors. 


43.  Register  ofmortgages, — Every  limited  company  under  this  act 
shall  keep  a  register  of  all  mortgages  and  chargeB(*)  specifically  affecting 
property  of  the  company,  and  shall  enter  in  such  register  In  respect 
of  each  mortgage  or  charge  a  short  description  of  the  property 
mortgaged  or  charged,  the  amount  of  charge  created,  and  the  names  of 
the  mortgagees  or  persons  entitled  to  such  charge :  If  any  property  of 
the  company  is  mortgaged  or  charged  without  such  entry  as  aforesaid 
being  made,  every  director,  manager,  or  other  officer  of  the  company 
who  knowingly  and  wilfully  authorizes  or  permits  the  omission  of  snch 
entry  shall  incur  a  penalty  not  exceeding  fifty  pounds:  The  register  of 
mortgages  required  by  this  section  shall  be  open  to  inspection  by  any 
creditor  or  member  of  the  company  at  all  reasonable  times ;  and  if  such 
inspection  is  refused,  any  officer  of  the  company  refusing  the  same,  and 
every  director  and  manager  of  the  company  authorizing  or  knowingly 
and  wilfully  permitting  such  refusal,  shall  incur  a  penalty  not  exceed- 
ing five  pounds,  and  a  further  penalty  not  exceeding  two  pounds  for 
every  day  during  which  such  refusal  continues ;  and  in  addition  to  the 
above  penalty,  as  respects  companies  registered  in  England  and 
Ireland,  any  judge  sitting  in  chambers,  or  the  vice-warden  of  the 
Stannaries  in  the  case  of  companies  subject  to  his  jurisdiction,  may  by 
order  compel  an  immediate  inspection  of  the  register. 

(>)  A  register  of  all  mortgages  and  charges."] — ^The  follow- 
ing form  is  suggested : 


Property  Ciiarged. 

Amount  of 
.Charge. 

Name  of 
Mortgagee. 

Rate  of 
Interest. 

Date  of 
Charge. 

The   silk    manu- 
factory, also  the 
machinery  there- 
in. 

£1,000 

A.  B. 
Of 

5  per 
cent. 

April  25, 
1862. 

44.  Certain  companies  to  publish  statement  entered  in  schedule,^' 
Every  limited  banking  company  and  every  insurance  company,(i)  and 
deposit,  provident,  or  benefit  society  nnder  this  act  shall,  before  it  com- 
mences business,  and  also  on  the  first  Monday  in  February  and  the  first 
Monday  in  August  in  every  year  during  which  it  carries  on  business, 
make  a  statement  in  the  form  marked  D.  in^the  first  schedule  hereto, 
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or  as  near  thereto  as  oircamstanoes  will  admit,  and  a  copy  of  such 
statemeot  shall  be  pat  up  in  a  oonspieaous  place  in  the  registered  office 
of  the  oompaoT,  and  in  every  branch  office  or  place  where  the  bnsinffls 
of  the  company  is  carried  on,  and  if  default  is  made  in  compliance  with 
the  provisions  of  this  section  the  company  shall  be  liable  to  a  penalty 
not  exoeeding  fire  pounds  fbr  every  day  daring  which  such  default  con- 
tinues, and  every  director  and  manager  of  the  company  who  shall 
knowingly  and  wilfully  authorize  or  permit  such  default  shall  incur 
the  like  penal|^. 

Every  member  and  erery  creditor  of  any  company  mentioned  in  this 
section  shall  be  entitled  to  a  copy  of  the  above  mentioned  statement  on 
payment  of  a  sum  not  exceeding  sixpence, 

Q)  Every  Insurance  Company.^—  The  section  does  not  use 
the  word  ** formed^*  under  this  act,  and  consequently  it 
applies  to  all  existing  Insurance  Companies,  who  are  thus 
compelled  twice  in  every  year  to  post  in  their  places  of 
business  a  statement  of  the  following  particulars. 

FOBM  D. 
Form  of  Statement  referred  to  in  Fart  III,  of  the  Act. 
The  capital  of  the  Company*  is  «  divided 

into  shares  of  each. 

The  number  of  shares  issued  is 

Calls  to  the  amount  of  pounds  per  share  have  been 

made,  under  which  the  sum  of  pounds  has  been 

received. 
The  liabilities  of  the  company  on  the  first  day  of  January 
(or  July)  were, — 
Debts  owing  to  sundry  persons  by  the  Company : 
On  judgment,  £ 
On  speciality,  £ 
On  notes  or  bills,  £ 
On  simple  contracts,  £ 
On  estimated  liabilities,  £ 
The  assets  of  the  company  on  that  day  were, — 
Government  securities  Istating  them]^  £ 
Bills  of  exchange  and  promissory  notes,  £ 
Cash  at  the  bankers,  £ 
Other  securities,  £ 

*  If  the  Company  has  no  capital  divided  into  shares,  the  portion  of 
the  statement  relating  to  capital  and  shares  must  be  omittea. 
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It  will  be  obvioua  that  if  saoh  a  publioation  is  desirable 
with  Insurance  Companies,  where  the  liability  of  the  share* 
holders  is  at  present  unlimited,  it  must  be  far  more  requisite 
with  limited  Companies  of  all  kinds,  where  the  creditors 
have  no  other  security  than  the  actual  assets,  and  to  whom, 
therefore,  a  knowledge  of  the  true  position  of  the  business 
is  essential. 

45.  List  of  directors  to  be  sent  to  Regi8trar.''^Erety  company  under 
this  act,  and  not  haying  a  capital  divided  into  shares,  shall  keep  at  its 
registered  office  a  register  contidning  the  names  and  addresses  and  the 
occupations  of  its  directors  or  managers,  and  shall  send  to  the  Registrar 
of  Joint  Stock  Oompanies  a  copy  of  such  regiister,  and  shall  firom  time 
to  time  notify  to  the  registrar  any  change  that  takes  place  in  snch 
directors  or  managers. 

46.  PenaUif  on  company  not  keeping  register  of  direetors,-^l{  any 
company  under  this  act,  and  not  haying  a  capital  diyided  into  sharesi 
makes  default  in  keeping  a  register  of  its  directors  or  managers,  or  in 
sending  a  copy  of  snch  register  to  the  registrar  in  compliance  with  the 
foregoing  mles,  or  in  notifying  to  the  registrar  any  change  that  takes 
place  in  snch  directors  or  managers,  snch  delinquent  company  shall 
incur  a  penalty  not  exceeding  five  pounds  for  every  day  during  which 
such  default  continues,  and  every  director  and  manager  of  the  company 
who  shall  knowingly  and  wilfully  authorize  or  permit  snch  defanlt  shall 
incur  the  like  penalty. 

47.  Promissory  notes  and  hiUs  of  exchange, — ^A  promissory  note  or 
bill  of  exchange  shall  be  deemed  to  have  been  made,  accepted,  or 
endorsed  on  behalf  of  any  company  under  this  act,  if  made,  accepted, 
or  endorsed  in  the  name  of  the  company  by  any  person  acting  under  the 
authority  of  the  company,  or  if  made,  accepted,  or  endorsed  by  or  on 
behalf  or  on  account  of  the  company,  by  any  person  acting  under  the 
authority  of  the  company. 

48.  Prohibition  against  carrying  on  business  ioith  less  than  seven 
members, — If  any  company  under  this  act  carries  on  business  when  the 
number  of  its  members  is  less  than  seven  for  a  period  of  six  months 
after  the  number  has  been  so  reduced,  every  person  who  is  a  member  of 
such  company  during  the  time  that  it  so  carries  on  business  after  snch 
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period  of  six  months,  and  is  oogoizant  of  the  fact  that  it  is  so  carrying 
on  basiness  with  fewer  than  seven  members,  shall  be  severally  liable 
for  the  payment  of  the  whole  debts  of  the  company  contracted  daring 
sach  time,  and  may  be  sued  for  the  same,  without  the  joinder  in  the 
action  or  suit  of  any  other  member. 

Provisions  fir  ProteeHon  of  Members. 

49.  General  meeting  of  company, — A  general  meeting  of  every 
company  under  this  act  shall  be  held  once  at  the  least  in  every  year.(*) 

Q)  Once  at  least  in  every  yearJ\ — In  the  preceding  sketch 
of  the  Practice  of  J6iiit  Stock  Companies,  we  have  recom- 
mended that  there  should  be  a  half-yearly  general  meeting. 

50.  Powei*  to  alttr  reguhtions  hy  special  resolution, — Subject  to 
'  the  provisions  of  this  act,  and  to  the  conditions  contained  in  the  memO' 

randum  of  association,  any  company  formed  under  thia  act  may,  in 
general  meeting,  from  time  to  time,  by  passing  a  special  resolution  in 
manner  hereinafter  mentioned,  alter  all  or  any  of  the  regulations(*)  of  the 
company  contained  in  the  articles  of  association  or  in  the  table  marked 
A.  in  the  first  schedule,  where  sudi  table  is  applicable  to  the  company, 
or  make  new  regulations  to  the  exclusion  of  or  in  addition  to  all  or  any 
of  the  regulations  of  the  company ;  and  any  regulations  so  made  by 
special  resolution  shall  be  deemed  to  be  regulations  of  the  company  of 
the  same  validity  as  if  they  had  been  originally  contained  in  the  articles 
of  association,  and  shall  be  subject  in  like  manner  to  be  altered  or 
modified  by  any  subsequent  special  resolution. 

Q)  All  or  any  oj  the  regulations,] — Ajs  there  is  no  limit 
nor  control  over  the  power  to  make  or  alter  the  regalations 
of  a  Company,  they  can  be  framed  in  any  manner  best 
calculated  to  promote  even  temporary  objects.  But  they 
must  not  depart  from  the  business,  or  purpose,  for  which  the 
Company  is  incorporated. 

5 1 .  Dejmition  of  special  resolution, — A  resolution  passed  by  a  company 
under  this  act  shall  be  deemed  to  be  special  whenever  a  resolution  has 
been  passed  by  a  majority  of  not  less  than  three-fourtbs  of  such  mem- 
ber8(^)  of  the  company  for  the  time  being  entitled,  according  to  the  regu- 
lations of  the  company,  to  vote  as  may  be  present,  in  person  or  by 
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proxy  (in  cases  where  by  the  regulations  of  the  company  proxies  are 
allowed),  at  any  general  meeting  of  which  notice  specifying  the  inten« 
lion  to  propose  snch  resolution  has  been  duly  given,  and  such  resolu- 
tion has  been  confirmed  by  a  majority  of  such  members  for  the  time 
being  entitleJi  according  to  the  regulations  of  the  company,  to  vote  as 
may  be  present^  in  person  or  by  proxy,  at  a  subsequent  general  meeting, 
of  which  notice  has  been  duly  given,  and  held  at  an  interral  of  not  less 
than  fourteen  days,  nor  more  than  one  month  from  the  date  of  the 
meeting  at  which  such  resolution  was  first  passed:  at  any  meeting 
mentioned  in  this  section,  unless  a  poll  is  demanded  by  at  least  five 
members,  a  declaration  of  the  chairman  that  the  resolution  has  been 
carried  shall  be  doomed  conclusive  evidence  of  the  fact,  without  proof 
of  the  number  or  proportion  of  the  votes  recorded  in  favour  of  or  against 
the  same :  notice  of  any  meeting  shall,  for  the  purposes  of  this  section, 
be  deemed  to  be  duly  given  and  the  meeting  to  be  duly  held,  when- 
ever such  notice  is  given  and  meeting  held  in  manner  prescribed  by  the 
regulations  of  the  company :  In  computing  the  majority  under  this 
section,  when  a  poll  is  demanded,  reference  shall  be  had  to  the 
number  of  votes  to  which  each  member  is  entitled  by  the  regulations 
of  the  company. 

Q)  Three-fourths  of  the  members  present,"] — It  will  be 
observed,  that  this  majority  is  on  the  division  to  be  of  number 
and  not  in  value.  But  this  may  be  remedied  bv  the  sub- 
sequent provision,  which  permits  a  poll  to  be  demanded, 
and  in  such  case,  and  then  only,  is  the  number  of  votes 
possessed  by  each  member  io  be  taken  into  the  calculation 
in  computing  the  majority. 

52.  Provision  where  no  regukuiont  as  to  nieetings, — ^In  default  of 
any  regulations  as  to  voting  every  member  shall  have  one  vote,  and  in 
default  of  any  regulations  as  to  summoning  general  meetings  a  meeting 
shall  be  held  to  be  duly  summoned  of  which  seven  days  notice  in  writing 
has  been  served  on  every  member  in  manner  in  which  notices  are 
required  to  be  served  by  the  table  marked  A.0}  in  the  first  schedule  hereto, 
and  in  default  of  any  regulations  as  to  the  persons  to  summon  meetings 
five  members  shall  be  competent  to  summon  the  same,  and  in  default  of 
any  regulations  as  to  who  is  to  be  chairman  of  such  meeting,  it  shall  be 
competent  for  any  person  elected  by  the  members  present  to  preside.  (') 

K  3 
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Q)  In  the  table  marked  A, "] — ^This  refers  to  the  regulations 
prescribed  for  the  gOTemment  of  a  Company  where^  no 
other  provision  is  made  for  it  by  Articles  of  Association. 
But  although  the  languajre  of  the  section  appears  to  require 
the  notice  to  be  given  m  the  manner  stated  in  table  A, 
inasmuch  as  sect.  IS  permits  the  substitution  of  Articles  of 
Association,  the  provisions  of  those  Articles,  and  not  those 
of  Table  A,  most  be  observed  in  the  giving  of  this  and  all 
other  notices. 

(*)  For  the  members  present  to  provtck.]— Provision  has 
been  made  in  the  precedent  of  Articles  of  Assodation  in  the 
first  part  of  this  volume  for  all  the  requirements  of  this 
section. 

53.  SegUiry  of  special  resolutuMs.-^  A  copy  ci  any  special  resola- 
tion  that  is  passed  by  any  company  under  this  act  shall  be  printed  and 
forwarded  to  the  Begistrar  of  Joint  Stock  Companies^  and  be  recorded 
by  him:  If  such  copy  is  not  so  forwarded  within  fifteen  days  from  the 
date  of  the  confirmation  of  the  resolntion,  the  company  shall  incnr  a 
penaltjO)  not  exceeding  two  ponnds  for  every  day  after  the  expiration 
of  snch  fifteen  days  during  which  such  copy  is  omitted  to  be  forwarded, 
and  every  director  and  manager  of  the  company  who  shall  knowingly 
and  wilfblly  authorize  or  permitO  saoh  default  shall  incur  the  like 
penalty. 

(0  ShaU  incur  a  oena%.]— The  manner  of  recovering 
penalties  is  presoribea  by  sects.  65  and  66. 

(•)  Knowingly  and  ml/uRy  authorise  and  permit,']— It 
should  be  observed  that  a  distinction  is  made  netween  the 
offence  of  the  Company  and  that  of  a  director  and  manager. 
The  neglect  to  forward  a  special  resolution  to  the  registrar 
of  itself  subjects  the  Company  to  the  penalty ;  but  a  director 
and  manager  is  onlpr  liable  for  *^  knowingly  and  wilfully 
authorising  or  permitting  such  default :"  that  is  to  say,  he 
must  both  know  of  the  neglect  and  designedly  authorise  or 
permit  it. 

54.  Copies  of  special  resolutions, — Where  articles  of  association 
hare  been  registered,  a  copy  of  every  special  resolution  for  the  time 
being  in  force  shall  be  annexed  to  or  embodied  in  every  copy  of  the 
articles  of  associationO)  that  may  be  issaed  after  the  passing  of  such 
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isolation :  Where  no  articles  of  association  have  been  registered,  a  copy 
of  any  special  resolation  sliall  be  forwarded  in  prink  to  any  member 
requesting  the  same  on  payment  of  one  shilling,  or  sach  less  snm  as 
the  company  may  direct :  And  if  any  company  makes  default  in  com- 
plying with  the  proTisions  of  this  section  it  shall  incur  a  penalty  not 
exceeding  one  pound  for  each  copy  in  respect  of  which  such  default  is 
made;  and  erery  director  and  manager  of  the  company  who  shall 
knowingly  and  wilfully  authorize  or  permit  such  default  shall  incur  the 
like  penalty. 

(»)  Every  eopp  of  the  Articles  of  Association.'] — In  addi- 
tion to  this  requirement  of  the  statute,  it  would  be  desirable 
to  send  a  copy  of  the  special  resolution  by  post  to  every 
member  of  tne  Company. 

55.  Execution  of  deeds  abroad, — Any  company  under  this  act  may, 
by  instrument  in  writuig  under  its  common  seal,  empower  any  person, 
either  generally  or  in  respect  of  any  specified  matters,  as  its  attorney, 
to  execute  deeds  on  its  behalf  in  any  place  not  situate  in  the  United 
Kingdom ;  and  every  deed  signed  by  such  attorney,  on  behalf  of  tho 
company,  and  under  his  seal,  shall  be  binding  on  the  company,  and 
have  the  same  effect  as  if  it  were  under  the  common  seal  of  the 
company. 

56.  Examinalvm  ofagmrs  of  company  by  inttpectors, — The  Board 
of  Trade  may  appoint  one  or  more  competent  inspectors  to  examine  into 
the  affairs  of  any  company  under  this  act,  and  to  report  thereon,  in  such 
manner  as  the  board  may  direct,  upon  the  applications  following ;  (0 
(that  is  to  say,) 

(1 .)  In  the  case  of  a  banking  company  that  has  a  capital  divided 
into  shares,  upon  the  application  of  members  holding  not  less 
than  one  third  part  of  the  whole  shares  of  tho  company  for 
the  time  being  issued: 

(2.)  In  the  case  of  any  other  company  that  has  a  capital  divided 
into  share?,  upon  the  application  of  members  holding  not  less 
than  one  fifth  part  of  the  whole  shares  of  the  company  for 
the  time  being  issued  : 

(3.)  In  the  case  of  any  company  not  having  a  capital  divided  into 
shares  upon  the  application  of  members  being  in  number  not 
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less  than  one  fifth  of  the  whole  namber  of  persons  for  the 
time  being  entered  on  the  register  of  the  company  as  members. 

(*)  Upon  the  applications  following,'] — ^The  following  may 
h  e  the  form  of  such  an  application : 

We,  the  undersigned,  members  of  the  Clothing  Company  Limited, 
and  holding  not  leas  than  one-fifth  part  of  the  whole  shares  of  the 
said  Company  issned  at  the  date  nereof,  do  hereby  request  your 
honourable  board  to  appoint  one  or  mora  inspectors  to  examine  into 
the  affairs  of  the  said  Company  in  parsoanoe  of  the  proyisions  of  the 
Companies  Act  1862.  And  the  reasons  for  onr  requiring  such  in- 
Testigation  to  be  made  are  as  follow : 

State  them  minutely  and  in  separate  paragraphs,  after  this 
manner : 

1.  That  the  accounts  of  the  Company  have  not  been  kept  in  a 
orrect  and  business-like  manner. 

2.  That  the  directors  are  making  improvident  contracts,  &c.,  &c. 
(  as  the  case  may  be). 

Dated  this  day  of  ,  186    . 

This,  or  a  memorial  to  the  like  effect,  must  be  signed  by 
so  many  members  as  suflice  to  constitute  together  the 
required  proportion  of  shares.  But,  inasmuch  as,  by  the  next 
section,  the  Board  of  Trade  may  require  evidence  in  proof 
of  the  sufficiency  of  the  alleged  reasons  for  the  application, 
it  would  b3  prudent  for  the  applicants  to  take  that  evidence 
in  writing  before  they  frame  their  reasons.  They  need  not 
produce  it,  however,  until  it  is  called  for  by  the  Board  of 
Trade.  The  liability  to  pay  the  costs  in  case  of  failure,  and 
indeed  in  all  cases,  unless  the  Board  of  Trade  otherwise 
directs,  should  be  well  weighed  before  making  such  an 
application. 

57.  Application  for  irupection  to  be  supported  by  evidence. — The 
application  shall  be  supported  by  such  evidence  as  the  Board  of  Trade 
mny  require  for  the  purpose  of  showing  that  the  applicants  have  good 
reason  for  requiring  such  investigation  to  be  made,  and  that  they  are 
not  actoatei  by  malicious  motives  in  instituting  the  same  ;  the  Board 
of  Trade  may  also  require  the  applicants  to  give  security  for  payment 
of  the  costs  of  the  inquiry  before  appointing  any  inspector  or  iuspectors. 

58.  Inspection  of  books. — It  shall  be  the  duty  of  all  officers  and  agents 
of  the  company  to  produce  for  the  examination  of  the  inspectors  all 
books  and  doounents  in  their  custody  or  power :  Any  inspector  may 
e^samins  upon  oath  the  officers  and  agents  of  the  coinpany  in  relation 


THE   COMPANIES   ACT,  1862.  193 


Protection  of  Members. 


to  its  biuiness,  and  maj  admiDister  such  oath  accordingly:  If  anj 
officer  or  agent  refases  to  produce  way  book  or  docaoneot  hereby 
directed  to  be  produced,  or  to  answer  any  question  relating  to  the 
affairs  of  the  company,  he  shall  incur  a  penalty  not  exceeding  fire 
pounds  (0  in  respect  of  each  offence. 

(0  A  penalty  not  exceeding  5/.]— For  the  manner  6f 
recovering  penalties  see  sects.  65  and  66. 

99.  ResuU  of  examination  hoio  dealt  with, — Upon  the  conclusion  of 
the  examination  the  inspectors  shall  report  their  opinion  to  the  Board 
of  Trade :  Such  report  shall  be  written  or  printed,  as  the  Board  of 
Trade  directs:  A  copy  shall  be  forwarded  by  the  Board  of  Trade  to 
the  registered  office  of  the  company,  and  a  further  copy  shall,  at  the 
request  of  the  members  upon  whose  application  the  inspection  was 
made,  be  deliYered  to  them  or  to  any  one  or  more  of  them:  All 
expenses  0)  of  and  incidental  to  any  such  examination  as  aforesaid  shall 
be  defrayed  by  the  members  upon  whose  application  the  inspectors  were 
appointed,  unless  the  Board  of  Trade  shall  direct  the  same  to  be  paid  out 
of  the  assets  of  the  company,  which  it  is  hereby  authorized  to  do. 

(^)  All  expenses, 1 — Primarilpr  the  applicants  are  to  be 
liable  for  all  the  costs  of  the  inguiry,  unless  the  Board  of 
Trade  should  otherwise  direct,  mt  it  may  be  presumed 
that  the  Board  will  exercise  the  power,  given  to  them  by  this 
section,  to  order  the  costs  to  be  paid  out  of  the  assets  of  the 
Company,  in  all  cases  in  which,  from  the  report  of  the 
inspector,  it  shall  appear  that  the  alleged  reasons  for  asking 
the  inquiry  were  sufficient. 

60.  Pijiwer  of  company  to  appoint  inspectors, — ^Any  company  under 
this  act  may  by  special  resolution  appoint  inspectorsO)  for  the  purpose  of 
examining  into  the  affairs  of  tlie  company :  The  inspectors  so  appointed 
shall  have  the  snme  powers  and  perform  the  same  duties  as  inspectors 
appointed  by  the  Board  of  Trade,  with  this  exception,  that,  instead  of 
making  their  report  to  the  Board  of  Trade,  they  shall  make  the  same 
in  such  manner  and  to  suoh  persons  as  the  company  in  general  meeting 
directs ;  and  the  officers  and  agents  of  the  company  shall  incur,  the 
same  penalties,  in  case  of  any  refusal  to  produce  any  book  or  documeDt 
hereby  required  to  be  produced  to  such  inspectors,  or  t9  answer  any 


194  THE  OOUPANIES  ACT,  1862. 

Part  m.  JMEanagement  and  Administration. 

questioD,  «8  the)r  would  have  iooorrad  if  gnch  inspector  had  been 
appdnted  hy  the  Board  of  Trade. 

(})  May  by  special  resolution  appoint  inspectors.'}— The 
Board  of  Trade  is  authorised  to  appoint  "  one  or  more*' 
inspectors :  the  Company  must  appoint  two  or  more  **  inspec- 
tors.'* This  is  probably  an  error  of  the  draftsman ;  but  it 
is  not  the  less  obligatory,  and  as  there  is  a  doubt  whether, 
in  the  absence  of  the  usual  interpretation  clause,  the  plural 
implies  the  singular,  it  will  be  prudent  to  appoint  <wo,  for 
if  the  appointment  be  not  legal,  the  powers  given  by  the 
act  could  not  be  legally  exercised,  nor  would  the  report  be 
admissible  in  evidence. 

61.  Rtport  ofin^^eetors  to  be  eiridence,^^A  copy  of  the  report  of 
any  inspectors  appointed  under  this  act,  authenticated  by  the  seal  of 
the  company  into  whose  affairs  they  have  made  inspection,  shall  be 
admissible  in  any  legal  proceeding,  at  evidence  of  the  opinion  of  the 
inspectorsO)  in  relation  to  any  matter  contained  in  snob  report. 

(*)  As  evidence  of  the  opinion  q/  the  inspectors,'] — This 
does  nothing  more  than  make  the  written  "  opinion  "  of  the 
inspector  evidence,  which  otherwise  would  not  be  admissible. 
But  it  is  to  be  received  only  quantum  valeat.  This  section 
merely  makes  it  evidence,  but  not  vroqf.  It  will^be  for  the 
court  or  the  jury  to  give  such  weignt  to  it  as  they  may  deem 
it  to  deserve,  always  remembering  that  it  is  only  an  opinion^ 
and  that  the  opponent  b  deprived  of  the  power  to  test  its 
worth  by  cross-examination.  It  should  be  observed,  also, 
that  the  facts,  figures,  or  statements  of  the  report  are  not 
admissible,  only  the  opinions  of  the  inspector. 


62.  Service  of  notices  on  company, — Any  summons,  notice,  order, 
or  other  docnment  required  to  be  eerred  upon  the  company  may  be 
served  by  leaving  the  same,  or  sending  it  through  the  post  in  a  prepaid 
letter  addressed  to  the  company,  at  their  registered  office. 

63.  HtUes  as  to  notices  hy  letter. — Any  document  to  be  served  by 
post  on  the  company  shall  be  posted  in  such  time  as  to  admit  of  its 
being  delivered  in  the  due  course  of  delivery  within  the  period  (if  any) 
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presoribed  for  the  serrice  thereof;  and  in  proving  serrioe  of  sooh  docn- 
ment  it  shall  be  saffident  to  proTe(^)  that  saoh  doeament  was  properly 
directed,  and  that  it  was  put  as  a  prepaid  letter  into  the  post  oflSoe. 

(')  It  shall  be  sufficient  to prove,']-^Thia  explicit  provision 
removes  the  various  questions  that  have  arisen  on  the  service 
of  notices  by  post  in  the  registration  of  electors. 

64.  AtUlientication  of  notices  of  company, — Any  summons,  notice, 
order,  or  proceeding  requiring  authentication  by  the  company,  may  be 
signed  by  any  director,  secretary,  or  other  authorized  oflScer  of  the 
company,  and  need  not  be  under  the  common  seal  of  the  company,  and 
the  same  may  be  in  writing  or  in  print,  or  partly  in  writing  and  partly 
in  print. 

Legal  Proceedings. 

65.  Recovery  of  penalties, — All  oflfences  under  this  act  made  punish- 
able by  any  penalty  may  be  prosecuted  summarily  before  two  or  more 
justices,  as  to  England,  in  manner  directed  by  an  act  passed  in  the 
session  holden  in  the  eleventh  and  twelfth  years  of  the  reign  of  Her 
Majesty  Qaeen  Victoria,  chapter  forty-three,  intituled  An  Act  to 
facilitate  the  Performance  of  the  Duties  of  Justices  of  the  Peace  out 
of  Sessions  within  England  and  Wales  vM  respect  to  summary  Con- 
victions and  Orders,  or  any  aot  amending  the  same ;  and  as  to  Scotland, 
before  two  or  more  justices  or  the  sheriff  of  the  county,  in  manner 
directed  by  the  act  passed  in  the  session  of  Parliament  holden  in  the 
seventeenth  and  eighteenth  years  of  the  reign  of  Her  Majesty  Qneen 
Victoria,  chapter  one  hundred  and  four,  intituled  An  Act  to  emend  and 
consolidate  the  Acts  relating  to  Merchant  Shipping^  or  any  act  amend- 
ing the  same,  as  regards  offenoes  in  Scotland  against  that  act,  notbeiog 
offences  by  that  act  described  as  felonies  or  misdemeanors ;  and  as  to 
Ireland,  in  manner  directed  by  the  act  passed  in  the  session  holden  in 
the  fonrteenth  and  fifteenth  years  of  the  reign  of  Her  Majesty  Queen 
Victoria,  chapter  ninety-three,  intituled  An  Act  to  consolidaie  and 
amend  ihe  Acts  regulating  the  Proceedings  of  Petty  Sessions  and  the 
Duties  of  Justices  of  the  Peace  out  of  Quarter  Sessions  in  Ireland, 
any  act  amending  the  same. 

66.  Application  of  penalties,-^The  Justices  or  sheriff  imposing  any 
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penalty  ander  this  act  maj  direct  the  whole  or  any  part  thereof  to  be 
applied  in  or  towards  payment  of  the  costs  of  tbe  proGeedings,^)  or  in  or 
towards  the  rewarding  the  person  upon  whose  information  or  at  whose 
suit  such  penalty  has  been  recovered ;  and,  subject  to  such  direction,  all 
penalties  shall  be  paid  into  the  receipt  of  Her  Majesty ^s  Exchequer,  in 
such  manner  as  the  Treasury  may  direct,  and  shall  be  carried  to  and 
form  part  of  the  Consolidated  Fund  of  the  United  Kingdom. 

(»)  Towards  payment  of  the  coats  of  the  proceedings,'] — 
An  excellent  provision,  which  might  be  extended  with 
advantage  to  all  penalties  imposed  by  jastices. 

67.  Evidence  of  proceedings  at  meeiinga, — Every  company  under 
this  act  shall  cause  minutes  of  all  resolations  and  proceedings  of  general 
meetings  of  the  company,  and  of  tbe  directors  or  managers  of  tbe  com- 
pany in  cases  where  there  are  durectors  or  managers,  to  be  duly  entered 
in  books  to  be  from  time  to  time  provided  for  tbe  purpose ;  and  any 
such  minute  as  aforesaid,  if  purporting  to  be  signed  by  the  chairman  of 
the  meeting  at  which  such  resolutions  were  passed  or  proceedings  had, 
or  by  the  chairman  of  tbe  next  succeeding  meeting,  shall  be  received 
as  evidence  in  all  legal  proceedings ;  and  until  the  contrary  is  proved, 
every  general  meeting  of  tbe  company  or  meeting  of  directors  or 
managers  in  respect  of  the  proceedings  of  which  minutes  have  been  so 
made  shall  be  deemed  to  have  been  duly  held  and  convened,  and  all 
resolutions  passed  thereat  or  proceedings  had,  to  have  been  duly  passed 
and  had,  and  all  appointments  of  directors,  managers,  or  liquidators 
shall  be  deemed  to  be  valid,  and  all  acts  done  by  such  directors, 
managers,  or  liquidators  shall  be  valid,  notwithstanding  any  defect  that 
may  afterwards  be  discovered  in  their  appointments  or  qualifications. 

68.  Jurisdiction  of  vice-warden  of  Stannaries.  —  In  the  case  of 
companies  under  this  act)  and  engaged  in  working  mines  within  and 
subject  to  the  jurisdiction  of  the  Stannaries,  the  Conrt  of  the  vice- 
warden  of  the  Stannaries  shall  have  and  exercise  the  like  jurisdiction 
and  powers,  as  well  on  the  common  law  as  on  the  equity  side  thereof, 
which  it  now  possesses  by  custom,  usage,  or  statute  in  the  case  of 
unincorporated  companies,  but  only  so  far  as  such  jurisdiction  or  powers 
are  consistent  with  the  provisions  of  this  act  and  with  the  constitution 
of  companies  as  prescribed  or  required  by  this  act ;  and  for  the  purpose 
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of  giriog  fuller  effect  to  such  jurisdiction  in  all  actions,  suits,  or  legal 
proceedings  instituted  in  the  said  court,  in  causes  or  matters  whereof 
the  court  has  cognizance,  all  process  issuing  out  of  the  same,  and  all 
orders,  rules,  demands,  notices,  warrants,  and  summonses  required  or 
authorized  by  the  practice  of  the  court  to  be  served  on  anv  company, 
whether  registered  or  not  registered,  or  any  member  or  contributory 
thereof,  or  any  officer,  agent,  director,  manager,  or  servant  thereof,  may 
be  served  in  any  part  of  England  without  any  special  order  of  the  vice- 
warden  for  that  purpose,  or  by  such  special  order  may  be  served  in  any 
part  of  the  United  Kingdom  of  Great  Britain  and  Ireland,  or  in  the 
adjacent  islands,  parcel  of  the  dominions  of  the  Crown,  on  such  terms 
and  conditions  as  the  court  shall  think  fit ;  and  all  decrees,  orders,  and 
judgments  of  the  said  court  made  or  pronounced  in  such  causes  or 
matters  may  be  enforced  in  the  same  manner  in  which  decrees,  orders, 
and  judgments  of  the  court  may  now  by  law  be  enforced,  whether 
within  or  beyond  the  local  limits  of  the  Stannaries ;  and  the  seal  of  the 
said  court,  and  the  signature  of  the  registrar  thereof,  shall  be  judicially 
noticed  by  all  other  courts  and  judges  in  England,  and  shall  require  no 
other  proof  than  the  production  thereof:  The  registrar  of  the  said 
court,  or  the  assistant  registrar,  in  making  sales  under  any  decree  or 
order  of  the  conrt  shall  be  entitled  to  the  same  privilege  of  selling  by 
auction  or  competition  without  a  licence,  and  without  being  liable  to 
duty,  as  a  judge  of  the  Court  of  Chancery  is  entitled  to  in  pursuance 
of  the  acts  in  that  behalf.  * 

69.  Provision  as  to  costs  in  (i^wns  brought  hy  certain  limited  com- 
panies.— ^Where  a  limited  company  is  plaintiff  or  pursuer  in  any 
action,  suit,  or  other  legal  proceeding,  any  judge  having  jurisdiction  in 
the  matter  may,  if  it  appears  by  any  credible  testimony  that  there  is 
reason  to  believe  that  if  the  defendant  be  successful  in  his  defence  the 
assets  of  the  company  will  be  insufficient  to  pay  his  costs,(0  require 
sufficient  security  to  be  given  for  such  costs,  and  may  stay  all  pro- 
ceedings until  such  security  is  given. 

Q)  The  assets  of  the  Company  will  be  insufficient  to  pay  his 
costsJ] — How  will  it  be  possible  to  obtain  "  credible  testi- 
mony "  to  a  fdct  which  It  is  impossible  to  ascertain  in  the 
absence  of  the  only  sure  test,  the  balance  sheet.  Until  the 
law  compels  all  Companies  to  produce  their  balance  sheets, 
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preciaelT  as  it  oompeli  Banks  and  Iniurance  Companies  to 
do  lOy  toif  provision  requiring  ^'  credible  testimony '*ofinsaffi» 
dent  assets  is  a  delusion  and  a  snare. 

70.  Deelaraium  in  action  against  members. — ^In  any  action  or  sait 
brought  by  the  company  against  any  member  to  recover  any  call  or 
other  moneys  due  from  snch  member  in  his  character  of  member,  it 
shall  not  be  neoessary  to  set  forth  the  special  matter,  bnt  it  shall  be 
snflSdent  to  allege  that  the  defendant  is  a  member  of  the  company,  and 
is  indebted  to  the  company  in  respect  of  a  call  made  or  other  moneys 
due  whereby  an  action  or  snit  haUi  accraed  to  the  company. 


AUetatum  qf  Forms, 

71.  Board  of  Trade  majf  alter  forms  in  icMbi/^.— The  forms  set 
forth  in  the  second  schedule  hereto,  or  forms  as  near  thereto  as  dream- 
stances  admit,  shall  be  used  in  all  matters  to  which  such  fonna  refer; 
the  Board  of  Trade  may  from  time  to  time  make  snch  alterations  in  the 
tables  and  forms  (0  contained  in  the  first  sohednle  hereto,  so  that  it  does 
not  increase  the  amoont  of  fees  payable  to  the  regiatrar  in  the  said  sche- 
dale  mentioned,  and  in  the  forms  in  the  second  schedale,  or  make  snch 
additions  to  the  last  mentioned  forms,  as  it  deems  requisite :  Any  snob 
table  or  form,  when  altered,  shall  be  pablished  in  the  London  Oazette, 
and  npon  snch  poblioation  being  made  snch  table  or  form  shall  haye 
the  same  force  as  if  it  were  included  in  the  schedale  to  this  act,  but  no 
alteration  made  by  the  Board  of  Trade  in  the  table  marked  A.  con- 
tained in  the  first  sohednle  shall  affect  any  company  registered  prior  to 
the  date  of  such  alteration,  or  repeal,  as  respects  such  company,  any 
portion  of  each  table. 

Q)  Alterations  in  the  tables  and  forms."] — ^The  Board  of 
Trade  oould  not  make  a  better  use  of  the  power  thus  siTen 
to  them  than  at  once  to  add  to  Table  A.  a  regulation  that  a 
copy  of  the  balance  sheet  shall  be  open  for  inspection  at  the 
office  of  the  Company. 

Arbiirations, 

72.  Powei*  for  companies  to  refer  matters  to  arbiiration.'^Any 
company  under  this  act  may  from  time  to  time,  by  writing  nnder  its 
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common  seal,  agree  to  refer  and  may  refer  to  arbitration,  in  aooordanoa 
with  <<The  Railway  Companies  Arbitration  Act,  1859,X0  ^7  existiDg 
or  fntare  difference,  question,  or  other  matter  whatioever  in  dispato 
between  itself  and  any  other  company  or  person,  and  the  companies 
parties  to  the  arbitration  may  delegate  to  the  person  or  p6r8(m8  to 
whom  the  reference  is  made  power  to  settle  any  terms  or  to  determine 
any  matter  capable  of  being  lawfully  settled  or  determined  by  the  com- 
panies themselves,  or  by  the  directors  or  other  mamgiog  body  of 
inch  companies. 

(*)  Eailufay  Compcmys  Arbitration  Act^  1859.T— W«  give 
this  act  under  which  the  Arbitrations  of  Joint  Stock  Com- 
panies are  to  be  conducted : 

An  Act  to  enable  R<Hlwmf  Companiei  to  iettte  their  Differeneee  wUh 
other  Companiea  bv  Arbitrathn,-^[lBth  Auffuetf  1859.] 

For  the  better  proTldlng  for  the  settlement  by  arbitration  of 
matters  in  which  Kailway  Companies  in  the  United  Kingdom  are 
mutually  interested,  be  it  enacted  by  the  Queen^s  most  excellent 
Majesty,  by  and  with  the  advice  and  consent  of  the  Lords  spiritual 
and  temporal,  and  Commons,  in  this  nresent  Parliament  assembled, 
and  by  the  anthoritT  of  the  same,  as  fbllows :  (that  is  to  say,) 

Sect.  1.  Short  titte—^*  Roihoay  ComponiM.*'— This  act  may  for  all 
purposes  be  cited  as  ^*  Railway  Companies  Arbitration  Act,  1859  ;'* 
and  the  expression  **  Railway  Companies**  In  this  act  extends  to  and 
includes  all  persons  being  the  owners  or  lessees  of,  and  all  contrac- 
tors  working  any  railway  upon  which  steam  power  Is  used. 

2.  Power  for  Railway  Cotnpaniee  to  refer  matters  to  arbUration, — 
Any  two  or  more  Railway  Cfompanies,  whether  already  or  hereafter 
incorporated  (in  this  act  called  **  the  Companies**)  firom  time  to  time, 
by  writing  under  their  respective  common  seals,  may  agree  tb  refer 
and  may  refer  to  arbitration,  in  accordance  with  this  act,  any  then 
existing  or  ftiture  differences,  questions,  or  other  matters  what- 
soever in  which  they  then  are  or  thereafter  shall  be  mutually  in- 
terested, and  which  they  might  lawfully  settle  or  dispose  of  by 
agreement  between  themselves,  and  may  delegate  to  the  person 
or  persons  to  whom  the  reference  is  made  any  power  to  determine 
all  or  any  of  the  terms  of  any  contract  to  oe  made  between  the 
Companies  which  the  directors  of  the  Companies  respectively  might 
lawfully  delegate  to  any  committees  of  themselves  respectively. 

8.  Power  to  alter  or  revoke  agreemente  for  r^erence, — ^The  Com- 
panies jointly,  but  not  otherwise,  from  time  to  time,  by  writing 
under  their  respective  common  seals,  may  add  to,  alter,  or  revoke 
any  agreement  for  reference  in  accordance  with  this  act  theretofore 
entered  into  between  the  Companies,  or  any  of  the  terms,  conditions, 
or  stipulations  thereof. 

4.  Agreements  to  be  carried  into  ejfecL — Every  reference  or  agree- 
ment in  accordance  with  this  act,  except  so  far  as  it  is  from  time  to 


200  TiiE   COMPANIES   ACT,  1862. 


Paxt  m.  Management  and  Administration. 


time  revoked  or  modified  in  accordance  with  tliia  act,  shall  bind  the 
Companies,  and  may  and  shall  be  carried  into  full  effect. 

5.  Refirence  to  a  single  arbitrator. — Where  the  Companies  agreei 
the  reference  shall  be  made  to  a  single  arbitrator. 

6.  Re/ermoe  to  two  m^  more  arbitrators. — Except  where  the  Com- 
panies agree  that  the  reference  shall  be  made  to  a  single  arbitrator, 
the  reference  shiQl  be  made  as  follows ;  to  wit, 

Where  there  are  two  Companies  the  reference  shall  be  made  to  two 

arbitrators : 
Where  are  three  or  more  Companies  the  reference  shall  be  made  to 

so  many  arbitrators  as  there  are  Companies. 

7.  Appointment  of  arbitrators  by  Companies. — Where  there  are  to 
be  two  or  more  arbitrators,  every  Company  shall  by  writing  under 
their  common  seal  appoint  one  of  the  arbitrators,  and  shall  give 
notice  in  writing  thereuf  to  the  other  Companv  or  Companies. 

8.  Appointment  of  ai  bitrators  by  Board  of  Trade. — Where  there 
are  to  be  two  or  more  arbitrators,  if  any  of  the  Companies  fail  to 
appoint  an  aibitrator  within  fourteen  days  after  being  thereunto 
requested  in  writing  by  the  other  Company,  or  by  the  other  Com- 
panies or  any  of  them,  then,  on  the  application  of  the  Companies  or 
any  of  them,  the  Board  of  Trade,  instead  of  the  Company  so  failing 
to  appoint  an  arbitrator,  may  appoint  an  arbitrator ;  and  the  arbi- 
trator so  appointed  shall  for  the  purposes  of  this  act  be  deemed  to  be 
appointed  by  the  Company  so  failing. 

9.  Appointment  of  arhttratore  by  Companies  to  stqtply  txicancies. — 
When  the  reference  is  made  to  two  or  more  arbitrators,  if  before  the 
matters  referred  to  them  are  determined  any  arbitrator  dies,  or 
becomes  incapable  or  unfit,  or  for  seven  consecutive  days  fails  to  act 
as  arbitrator,  the  Company  by  which  he  was  appointed  shall  by 
writing  under  their  common  seal  appoint  an  arbitrator  in  his  place. 

10.  Appointment  of  arbitrators  by  Board  of  Trade  to  supply 
vacancies. — Where  the  Company  by  which  an  arbitrator  ought  to  be 
appointed  in  the  place  of  the  arbitrator  so  deceased,  incapable,  unfit, 
or  failing  to  act,  fail  to  make  the  appointment  within  fourtean  days 
after  being  thereunto  requested  in  writing  by  the  other  Company,  or 
by  the  other  Companies  or  any  of  them,  then,  on  the  application  of 
the  Companies  or  any  of  them,  the  Board  of  Trade  may  appoint  an 
arbitrator ;  and  the  arbitrator  so  appointed  by  the  Board  of  Trade 
shall  for  the  purposes  of  this  act  be  deemed  to  be  appointed  by  the 
Company  so  failing. 

11.  Appointment  of  arbitrator  not  revocable. — When  any  appoint- 
ment of  an  arbitrator  is  made,  the  Company  making  the  appointment 
shall  have  no  power  to  revoke  the  appointment,  without  the  previous 
consent  in  writing  of  the  other  Company,  or  every  other  Company 
in  writing  under  their  common  seal. 

12.  Appointment  of  umpire  by  arbitrators. — Where  two  or  more 
arbitrators  are  appointed,  they  shall,  before  entering  on  the  business 
of  the  reference,  appoint  by  writing  under  their  hands  an  impartial 
and  qualififd  person  to  be  their  umpire. 

13.  Appointment  of  umpire  by  Board  of  Trade. — If  the  arbitrators 
do  not  appoint  an  umpire  within  seven  dajs  after  the  reference  is 
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made  to  the  Arbitrators,  then,  on  the  application  of  the  Companies, 
or  any  of  them,  the  Board  of  Trade  may  appoint  an  umpire ;  and  the 
nmpire  so  appointed  shall  for  the  purposes  of  this  act  be  deemed  to  be 
appointed  by  the  arbitrators. 

14.  AppoitUmetU  of  ufi^trs  by  arhUrators  to  supply  oaooncjy.— 
Where  two  or  more  arbitrators  are  appointed,  if  before  the  matters 
referred  to  them  are  determined  their  nmpire  dies,  or  becomes 
incapable  or  nniit,  or  for  seven  oonsecntive  davs  fails  to  act  as 
nmpire,  the  arbitrators  shall  by  writing  nnder  their  hands  appoint  an 
impartial  and  qnaliiled  person  to  be  their  nmpire  In  his  place. 

15.  AppoinimeiU  of  umpire  hit  Board  of  Trade  to  tuppfy  vacancy,'^ 
If  the  arbitrators  fail  to  appoint  an  umpire  within  se?en  days  after 
notice  in  writing  to  them  of  the  decease,  incapacity*  unfitness,  or 
failure  to  act  of  their  umpire,  then,on  the  application  of  the  Companies 
or  any  of  them,  the  Board  of  Trade  may  appoint  an  umpire ;  and  the 
the  nmpire  so  appointed  shall  for  the  purposes  of  this  act  Im  deemed 
to  be  appointed  by  the  arbitrators  so  failiog. 

16.  Sueceeding  arhitratore  and  umpire$  to  have  powers  of  pr^ 
decessors, — ^Every  arbitrator  appointed  in  the  place  of  a  preceding 
arbitrator,  and  everr  umpire  appointed  in  the  place  of  a  preceding 
umpire,  shall  respectively  have  the  like  powers  and  authorities  as  his 
respective  predecessor. 

17.  R^erence  to  umpire, — Where  there  are  two  or  moire  arbitra- 
tors, if  they  do  not,  within  such  a  time  as  the  Companies  agree  on, 
or,  failing  such  agreement,  within  thirty  days  next  after  the  reference 
is  made  to  the  arbitrators,  agree  on  their  award  thereon,  then  the 
matters  referred«to  them,  or  sueh  of  those  matters  as  are  not  then 
determined,  shall  stand  referred  to  their  nmpire. 

18.  Power  for  arbitrators,  ^.  to  call  for  books,  ifc,,-and  admi- 
msier  oath. — ^The  arbitrator,  and  the  arbitrators,  and  the  nmpire 
respectively  may  call  for  the  production  of  any  documents  or  evi- 
dence in  the  poesession  or  power  of  the  Companies  respectively,  or 
which  they  reepectively  can  produce,  and  which  the  arbitrator,  or 
the  arbitrators,  or  the  umpire  shall  think  necessary  for  determining 
the  matters  referred,  and  may  examine  the  witnesses  of  the  Com- 
panies respectively  on  oath,  and  may  administer  the  requisite  oath ; 
and  in  Scotland  may  grant  diligence  for  the  recovery  of  the  docu- 
ments or  evidence,  and  for  citing  witnesses,  and  on  application  to 
the  Lord  Ordinary  he  may  issue  letters  of  supplement  or  other 
necessary  writs  in  sopport  of  the  diligence. 

19.  Procedure  in  the  arbitration, — Except  where  and  as  the  Com- 
panies otherwise  agree,  the  arbitrator,  and  the  arbitrators,  and  the 
umpire  respectively  may  proceed  in  the  basiness  of  the  reference  in 
such  manner  as  he  and  they  respectively  shall  think  fit. 

20.  Arbitration  may  proceed  in  absence  of  Companies,  —  The 
arbitrator,  and  the  arbitrators,  and  the  umpire  respectively  may 
proceed  in  the  absence  of  all  or  any  of  the  Companies  in  every  case 
in  which,  after  giving  notice  in  that  behalf  to  the  Companies 
respectively,  the  arbitrator,  or  the  arbitrators,  or  the  umpire  shall 
think  fit  so  to  proceed. 

21.  Several  awards  may  be  macfe.— The  arbitrator,  and  the  arbi- 
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tratora,  rad  theampira  retpf«tl?«ly  may,  if  be  and  they  rapaetiTtly 
think  fit,  makeMyeral  awards,  each  on  part  of  the  matters  reliiried, 
instead  of  one  award  on  all  the  matters  referred ;  and  erery  soch 
award  on  part  of  the  matters  shall  for  snoh  time  as  shall  be  stated 
in  the  award,  the  same  being  sneh  as  shall  baTt  been  specified  in  the 
agreement  for  arbltratioD,  or  in  the  oTsnt  of  no  time  haTing  been  so 
spedfled,  for  any  time  which  the  arbitrator  may  be  legally  entitled 
to  fix,  be  binding  as  to  all  the  matten  to  whioh  it  extends,  and  as  if 
the  matters  awarded  on  were  all  the  matters  rsltsmd,  and  that  not- 
withstanding the  other  matters  or  any  of  thtm  be  sot  then  or 
thereafter  awarded  on. 

22.  Atoardi  made  in  dm  Um  to  Nad  vtt  jMni9f.-*The  award  of 
the  arbitrator,  or  of  the  arbitrators,  or  of  the  nmpire.  if  made  in 
writing  nnder  hie  or  their  respective  band  or  hands,  and  ready  to  be 
delireKd  to  theCompanies  within  sneh  a  time  as  the  Companies  agree 
on,  or,failing  sneh  affreement,within  thirty  days  next  after  the  matters 
in  dilTerence  are  renrred  to  (as  the  case  may  be)  the  arbitrator,  or 
th^  arbitrators,  or  the  nmpire^  shall  be  binding  and  coneliisi?e  on  all 
the  Gompanies. 

28.  Power  Jbr  umpire  to  eoBtend  period  for  making  hie  award,^ 
Provided  always,  that  fexoept  where  and  as  the  Companies  other- 
wise agree)  the  nmpire,  nom  time  to  time  by  writing  nnder  his  hand, 
may  extend  the  period  within  which  his  award  is  to  be  made ;  and  if 
it  be  made  and  ready  to  be  delivered  within  the  extended  time,  it 
shall  be  as  yalid  and  rafectual  as  if  made  within  the  prescribed  period. 

24.  Awards  nottobeeet  aeide  for  informaii^* — ^No  award  made  on 
any  arbitration  in  accordance  with  this  act  shall  be  set  aside  for  any 
inegolarity  or  infbrmality. 

25.  Awards  to  he  ofriysd— Except  only  so  far  |as  the  Companies 
bound  by  any  award  in  accordance  with  this  act  from  time  to  time 
otherwise  agree,  all  things  by  every  word  in  accordance  with  this  act 
lawftillv  required  to  be  done,  omitted,  or  suffered,  shall  be  done, 
omitted,  or  saffsred  accordingly. 

26.  Agreements^  arbitrations,  and  awards  to  haee  effecL-^Full 
eflbct  shall  be  given  by  all  the  superior  courts  of  law  and  equity  in 
the  United  Kingdom,  according  to  their  respective  Jurisdiction,  and 
by  the  Companies  respectively,  and  otherwise,  to  all  agreementF, 
references,  arbitrations,  and  awards  in  accordance  with  this  act ;  and 
the  performance  or  observance  thereof  may,  where  the  courts  think 
fit,  be  compelled  by  distress  infinite  on  the  property  of  the  Companies 
respectively,  or  by  any  other  process  against  the  Companies  respec- 
tively or  their  respective  property  that  the  courts  or  any  judge 
thereof  shall  direct,  and  where  requisite  frame  for  the  purpose. 

27.  Costs  of  arbitration  and  award. — ^Except  where  and  as  the 
Companies  otherwise  agree,  the  costs  of  and  attending  the  arbitra- 
tion and  the  award  shall  be  in  the  discretion  of  the  arbitrator,  and 
the  arbitrators,  and  the  umpire  respectively. 

28.  Payment  of  costs. —  Except  where  and  as  the  Companies 
otherwise  agree,  and  if  and  so  far  as  the  award  does  not  otherwiic 
determine,  tne  costs  of  and  attending  the  arbitration  and  the  award 
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shall  be  borne  and  paid  by  the  Companies  in  equal  shares,  and  in 
other  resoecta  the  Companies  shall  bear  their  own  respectiTe  oosts. 

29.  Swmissian  to  arbitreUum  to  be  made  a  rule  of  court, — ^Tbe 
submission  to  any  arbitration  in  accordanoe  with  this  act  may  at 
any  time  be  made  a  role  of  any  of  Her  HiJMty'a  snp«rior  courts  of 
reoord  at  Westmisster,  or,  as  the  caaa  may  m,  at  Dublin,  on  the 
application  of  any  party  interested;  and  the  court  may  remit  the 
matter  to  the  arbitrator,  or  to  the  arbitrators,  or  to  the  umpire,  with 
any  directions  the  court  think  fit 

73.  ProffiiUm  of  32  ^  23  Vkt.  o.  69,  to  of^^.-^AU  the  pro- 
viflioni  of  '*  The  Bailway  Companies  Arbitration  Act,  1869/'  ehall  be 
deemed  to  apply  to  arbitrations  between  companies  and  penons  in  pur* 
suanoe  of  thia  act ;  and  in  the  constmoUon  of  such  provisions  '*  the 
companies"  shall  be  deemed  to  include  compaoiei  anthoriaed  by  thia 
act  to  refer  disputes  to  arbitration. 


Pabt  IV. 

WWDIITG  UP  OF  GOMPAMISS  AND  ASSOCIATIONS  VKDXB  THIS  AcT. 

PrdinUnari/, 

74.  Meanmg  qf  con^n^u^ofy*— The  term  "  contributory*' (0  shall 
mean  every  person  liable  to  contribute  to  the  assets  of  a  company  under 
this  act,  in  the  event  of  the  same  being  wound  up :  it  shall  also, 
in  all  proceedingB  for  determining  the  persons  who  are  to  be  deemed 
oontribtttories,  and  in  all  proceedings  prior  to  the  final  determination  of 
such  persons,  include  any  person  alleged  to  be  a  contributoiy. 

(*)  The  term  "  eonH&ttf(»*y."]— This  is  a  very  rague  deH- 
nition,  ^*£Twy  person  liable  to  contribttte/'  leares  still 
open  the  question  who  is  liable.  How  disputable  a  point 
this  is  will  be  seen  by  reference  to  the  subjoined  *^  Digest  of 
Dedsipns,*'  title  WiirDiifG-tJP,  sub-head  (fontributofff^  where 
the  cases  are  collected,  and  therefore  they  are  not  repeated 
here. 

75.  I^ature  qf  UabUUif  of  ciWiH&trfory.— The  liability  df  any  per- 
son to  contribute  to  the  assets  of  a  company  under  this  act  in  the  event 
of  the  same  being  wound  up,  shall  be  deemed  to  create  a  debt  (in 
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England  and  IreUiDd  of  the  nature  of  a  spedaltj)  aocroing  due  from 
snoh  person  at  the  time  when  his  liability  commenced,  bnt  payable  at 
the  tune  or  respectite  times  when  calls  are  made  as  hereinafter  men- 
tioned for  enforcing  snoh  lialnlity;  and  it  shall  be  lawful  in  the  case  of 
the  bankmptcy  of  any  oontribntory  to  prove  against  his  estate  the 
estimated  valae  of  his  liability  to  fdtare  calls,  as  well  as  calls  akeady 
made. 

76.  C<miribuU>ne$  in  case  qfdeath.-^U  any  contribotory  dies  either 
before  or  after  he  has  been  placed  on  the  list  of  oontribntories  herein- 
after menUooed,  his  personal  representatifes,  heirs,  and  devisees 
sliall  be  liable  in  a  due  oonrse  of  administration  to  contribate  to  the 
assets  of  the  company  in  discharge  of  the  liability  of  snch  deceased 
contributory,  and  sudh  personal  representativeSi  heirs,  and  devisees 
shall  be  deemed  to  be  oontribntories  accordingly.(0 

Q)  ShaU  he  deemed  to  he  contributories  accordingly, "] — But 
only  to  the  extent  of  the  assets,  in  the  case  of  personal  repre- 
sentatives ;  and  in  that  of  heirs  and  devisees,  to  the  extent 
of  the  interest  they  take  from  the  deceased  member. 

77.  Contributories  in  case  of  bankruptcy, —  If  any  contributory 
becomes  bankrupt,  either  before  or  after  he  has  been  placed  on  the  list 
of  oontribntories,  his  assignees  shall  be  deemed  to  represent  such  bank- 
rupt for  all  the  purposes  of  the  winding  up,  and  shall  be  deemed  to  be 
contributories  accordingly,  and  may  be  called  upon  to  admit  to  proof 
against  the  estate  of  such  bankrupt,  or  otherwise  to  allow  to  be  paid 
out  of  his  assets  in  due  course  of  law,  any  moneys  due  from  such  bank- 
rupt in  respect  of  his  liability  to  contribute  to  the  assets  of  the  com- 
pany being  wound  up ;  and  for  the  purposes  of  this  section  any  person 
who  may  have  taken  the  benefit  of  any  act  for  the  relief  of  insolvent 
debtors  before  the  eleventh  day  of  October  one  thousand  eight  hun- 
dred  and  sixty-one  shall  be  deemed  to  have  become  bankrupt. 

78.  Contributories  in  case  ^  wioma^e.— If  any  female  contribu- 
tory marries,  either  before  or  after  she  has  been  placed  on  the  list  of 
contributories,  her  husband  shall  during  the  continuance  of  the  mar- 
riage be  liable  to  contribute  to  the  assets  of  the  company  the  same  sum 
as  she  would  have  been  liable  to  contribute  if  she  had  not  married,  and 
he  shall  be  deemed  to  be  a  contributoiy  accordingly.C) 
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(*)  He  shall  he  deemed  to  be  a  contributory  accordingly.'] 
— In  JEx  parte  Luard  (I  De  G.  F.  &  J.  533),  on  marriage, 
shares  belongmfv  to  the  wife  were  settled  to  her  separate  use ; 
but  no  notice  of  the  marriage  was  given  to  the  Company,  and 
the  shares  remained  in  her  former  name.  It  was  held  on 
appeal  that  the  husband  was  a  contributory,  and  liable  for 
the  calls. 

Winding  up  by  Courts 

79.  Circunutaneet  under  tokich  company  may  he  teound  up  by  court. 
— ^A  company  under  this  act  (^)  may  be  wonnd  np  by  the  court  as 
hereinafter  defined,  nnder  the  following  circnmstances  ;  (that  is  to  say,) 

(1 .)  Whenever  the  company  has  passed  a  special  resolution  requir- 
ing the  company  to  be  wound  up  by  the  court : 

(2.)  Whenever  the  company  does  not  commence  its  business  within 
a  year  from  its  incorporation,  or  suspends  its  business  for  the 
space  of  a  whole  year : 

(3.)  Whenever  the  members  are  reduced  in  number  to  less  than 
seven : 

(4.)  Whenever  the  company  are  unable  to  pay  its  debts :  Q) 

(5.)  Whenever  the  court  is  of  opinion  that  it  is  just  and  equitable(') 
that  the  company  should  be  wound  up. 

(>)  A  Company  under  this  i^c/.]— The  "Industrial  and 
Provident  Societies  Act,  1862,"  sect.  17,  enacts  that  every 
society  registered^  under  that  act  may  be  wound  up,  by  the 
court  or  voluntarily,  in  the  same  manner  as  any  Company 
may  be  wound  up  under  any  act  for  winding  up  Com- 
panies. Consequently  any  such  society  may  be  wound 
up  under  this  act. 

(0  Whenever  the  Company  is  finable  to  pay  its  debts."}^ 
There  is  much  difficulty  in  the  practical  application  of  this 
provision,  in  spite  of  the  four  definitions  of  inability  con- 
tained in  the  next  section.  Merc  non-payment  of  a  debt 
after  demand  is  restricted  to  a  debt  exceeding  501.  due  to 
one  creditor,  so  that  a  Company  owing  a  solitary  debt  of 
50L  Is.  may  be  summarily  called  upon  by  its  one  creditor  to 
pay  or  be  wound  up,  whilst  another  Company,  owing 
10,0002.  in  several  sums,  no  one  of  which  amounts  to  SOL, 
will  escape  with  impunity.    The  fourth  definition,  '^  when- 

L 


\~ 


206  THE  C0HPAN1S8  ACT,  1862. 

Part  IV.  Winding-up. 

ever  it  is  proved  to  the  satisfaction  of  the  court  that  the 
Company  is  nnable  to  pay  its  debts/'  will  to  some  extent 
supply  the  defect,  if  the  court  should,  as  it  ought,  accept 
the  fact  that  it  does  not  pay  as  the  best  proof  that  it  is  undbUe 
to  pay. 

In  Ex  parte  Owen  (4  L.  T.  Rep.  N.  S.,  684),  the  Com- 
pany was  held  not  to  be  regarded  as  unable  to  pay  its 
debts,  simply  because  it  has  not  paid  a  debt  wnich  it 
disputes. 

(')  Whenever  the  court  is  of  opinion  that  it  is  just  and 
equitable.'] — Several  cases  showing  what  have  or  have  not 
been  deemed  to  be  sufficient  grounds  for  a  winding-up 
order  will  be  found  in  the  *^  Digest  of  Decisions**  at  the  end 
of  the  volume ;  therefore  they  are  not  repeated  here. 

80.  ComjNifiy  token  deemed  unable  to  pojf  its  dsftCf.— A  oompaoy 
under  this  act  shall  be  deemed  to  be  nnable  to  pay  its  debts, 

(1.)  Whenever  a  creditor,  by  assignment  or  otherwise,  to  whom  the 
company  is  indebted,  at  law  or  in  equity,  in  a  sum  exceeding 
fifty  poonda  then  due,  has  served  on  the  company,  by  leaving 
the  same  at  their  registered  office,  a  demand  under  his  hand 
requiring  the  company  to  pay  the  sum  so  due,  and  the  com- 
pany has  for  the  space  of  three  weeks  sncceediog  the  service 
of  such  demand,  neglected  to  pay  such  sum,  or  to  secure  or 
compound  for  the  same  to  the  reasonable  satisfaction  of  the 
creditor : 

(2.)  Whenever,  in  England  and  Ireland,  execution  or  other  process 
issued  on  a  judgment,  decree,  or  order  obtained  in  any  court 
in  favour  of  any  creditor,  at  law  or  in  equity,  in  any  pro- 
ceeding instituted  by  such  creditor  against  the  company,  is 
returned  unsatisfied  in  whole  or  in  part : 

(3.)  Whenever,  in  Scotland,  the  indncin  of  a  charge  for  payment  on 
an  extract  decree,  or  an  extract  reg^tered  bond,  or  an 
extract  registered  protest  have  expired  without  payment 
being  made : 

(4.)  Whenever  it  is  proved  to  the  satisfaction  of  the  conrt  that  the 
company  is  unable  to  pay  its  debts. 


81.  Definition  of  " the  cottW." -The  expression  "the  court** 
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used  in  this  part  of  this  act,  shall  mean  the  following  aoihorities ; 
(that  is  to  say,) 

In  the  case  of  a  company  engaged  in  worklog  any  mine  within  and 
subject  to  the  jurisdiction  of  the  Stannaries, — ^tbe  court  of  the 
vice-warden  of  the  Stannariesi  unless  the  Tice^jrardtn  certifies 
that  in  his  opinion  the  company  would  be  more  adfastagasatly 
wound  np  in  the  High  Conrt  of  Chancery,  hi  which  case  <*  the 
court  **  shall  mean  the  High  Conrt  of  Chancery : 
In  the  case  of  a  company  registered  in  England  that  is  not  engaged  in 
working  any  snch  mine  as  aforesaid, — the  High  Court  of  Chancery : 
In    the  case   of  a  company  registered  in  Ireland,  the  Court  of 

Chancery  in  Ireland: 
In  all  cases  of  companies  registered  in  Scotland,  the  Court  of 
Session  in  either  division  thereof: 
Provided  that  where  the  Conrt  of  Chancery  in  England  or  Ireland 
makes  an  order  for  winding  up  a  company  under  this  act,  it  may,  if  it 
thmks  fit,  direct  all  subsequent  proceedings  for  winding  up  the  same 
to  be  had  in  the  Court  of  Bankruptcy  having  jurisdiction  in  the  place 
in  which  the  registered  office  of  the  company  is  situate  ;  and  there- 
upon such  last-mentioned  Court  of  Bankruptcy  shall,  for  the  purposes 
of  winding  up  the  company,  be  deemed  to  be  **  the  court  **  within  the 
meaning  of  the  act,  and  shall  have  for  the  purposes  of  such  winding 
up  all  the  powers  (*)  of  the  High  Court  of  Chancery,  or  of  the  Court  of 
Chancery  in  Ireland,  as  the  case  may  require. 

SO  All  the  powerg,  jfc.'] — Where  the  Court  of  Chancery 
i  directed  turther  proceedings  to  be  taken  in  a  Court  of 
Bankruptcy,  that  court  has  jurisdiction  to  commit  persons 
jdisobeymg  itf  orders :  {Ex  parte  Hertzell,  80  L.  J.,  38  Ch.) 

S2i  AppHcationJbr  unndmg  up  to  be  made  hff  petUion* — ^Any  appli- 
cation  to  the  court  for  the  winding  up  of  a  company  under  this  act 
shall  be  by  petition  ;(*)  it  may  be  presented  by  the  company,  or  by  any 
one  or  more  creditor  or  creditors,  contributory  or  contributories  of  the 
company,  or  by  all  or  any  of  the  above  parties,  together  or  separately ; 
and  every  order  which  may  be  made  on  any  soeh  petition  shall  operate 
in  favour  of  all  the  creditors  and  all  the  eontribntoties  of  the  company 
in  the  same  manner  as  if  it  had  been  made  upon  the  joint  petition  of  a 
creditor  and  a  contributory. 

L  2 
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(*)  Bjf  peiUum,^ — ^The  petition  should  state  specifically 
the  grouDOs  upon  which  the  winding-up  order  is  prayed 
for,  carefully  orioging  them  within  one  or  more  of  the 
drcumstances  under  mich  a  Company  may  be  wound  up, 
as  prescribed  by  sect.  79.  If  the  fourth  ground  be  one  of 
them — nameljT,  inability  to  pay  its  debts — ^the  facts  should 
be  staled  ftam  which  such  inability  is  presumed,  according 
to  one  of  the  definitions  of  inability  to  pay  debts  contained 
in  sect.  80.  If  the  grounds  for  the  petition  do  not  fall 
within  either  of  the  four  first  definitions  in  sect.  79t  ^^^  the 
petition  is  to  the  equity  of  the  court  under  the  power  given 
by  the  fifth  ground  in  that  section,  the  petition  should  state 
the  facts  on  which  it  prays  the  court  to  make  a  winding-up 
order  as  being  "just  ana  equitable.** 

83.  Power  o/courL — ^Anj  judgo  of  the  High  Court  of  Cbanoeiy 
may  do  in  chambers  any  act  which  the  conrt  is  hereby  authorized  to 
do ;  and  the  vice  •warden  of  the  Stannaries  may  direct  that  a  petition 
for  winding  up  a  company  be  beard  by  him  at  such  time  and  at  such 
place  within  the  jnrisdiction  of  the  Stannaries,  or  within  or  near  to  the 
pkoe  where  the  registered  office  of  the  company  is  situated,  as  he  may 
deem  to  be  ooovenient  to  the  parties  concerned,  or  (with  the  consent  of 
the  parties  concerned)  at  any  phce  in  England  ;  and  all  orders  made 
thereupon  shall  have  the  same  force  and  effect  as  if  they  bad  been 
made  by  the  vice-warden  sitting  at  Truro  or  elsewhere  within  the 
jnrisdiction  of  the  court,  and  all  parties  and  persons  summoned  to 
attend  at  the  hearing  of  any  such  petition  shall  be  compellable  to  give 
their  attendance  before  the  Tice-waiden  by  like  process  and  m  like 
manner  as  at  the  hearing  of  any  cause  or  matter  at  the  usual  utting  of 
the  said  court ;  and  the  r^iatrar  of  the  court  may,  subject  to  exception 
or  appeal  to  the  Tice-warden  as  heretofore  used,  do  and  exercise  such 
and  the  like  acts  and  powers  in  the  matter  of  winding  up  as  he  is 
now  used  to  do  and  exercise  in  a  suit  on  the  equity  side  of  the  said 
court. 

84.  Ccmmeneement  of  winding  up  by  eowi, — ^A  winding  up  of  a 
company  by  the  court  shall  be  deemed  to  commence  (*)  at  the  time  of 
the  presentation  of  the  petition  for  the  winding  up. 

(*)  Shall  be  deemed  to  commence.^ — This  is  important, 
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because  by  sect.  183  all  dispositions  of  the  propcorty  of  the 
company,  and  every  transfer  of  shares  or  alteration  in  the 
status  of  members^  made  after  the  oommeBoement  of  the 
winding-up,  are  void. 

85.  Court  may  grant  mfuncthn. — The  court  may,  at  any  time 
after  the  presentation  of  a  petition  for  winding  up  a  company  nnder 
this  act,  and  before  making  an  order  for  winding  np  the  company, 
npon  the  application  of  the  company,  or  of  any  creditor  or  contribu- 
tory of  the  company,  restrain  fiirther  proceedings  in  any  action,  snit, 
or  proceeding  against  the  company,  upon  such  terms  as  the  conrt 
thinks  fit ;  the  court  may  also  at  any  time  after  the  presentation  of 
such  petition,  and  before  the  first  appointment  of  liquidators,  appoint 
provisionally  an  official  liquidator  of  the  estate  and  effects  of  the 
company. 

86.  Course  to  be  pursued  Iff  court  on  hearing  petition, — Upon 
hearing  the  petition  the  court  may  dismiss  the  same  with  or  without 
costs,  may  adjourn  the  hearing  conditionally  or  unconditionally,  and 
may  make  any  interim  order,  or  any  other  order  that  it  deems  just. 

87.  Actions  and  suite  to  he  staged  etfter  order  for  winding  up. — 
When  an  order  has  been  made  for  winding  np  a  company  under  this 
act  no  suit,  action,  or  other  proceeding  shall  be  proceeded  with  or 
commenced  against  the  company  except  with  the  leave  of  the  oourt, 
and  subject  to  snch  terms  as  the  court  may  impose. 

88.  Copg  of  order  to  be  forwarded  to  registrar.— When,  an  order 
has  been  made  for  winding  np  a  company  under  this  act,  a  copy  of 
snch  order  shall  forthwith  be  forwarded  by  the  company  to  the  regis- 
trar of  joint  stock  companies,  who  shall  make  a  minute  thereof  in  his 
books  relating  to  the  company. 

89.  Poioer  of  oourt  to  stag  proceedings. — The  court  may  at  any 
time  after  an  order  has  been  made  for  winding  up  a  company,  upon 
the  application  by  motion  of  any  creditor  or  contributory  of  the 
company,  and  upon  proof  to  the  satisfaction  of  the  court  that  all 
proceedings  in  relation  to  such  winding  up  ought  to  be  stayed,  make 
an  order  staying  the  same,  either  altogether  or  for  a  limited  time,  on 
snch  terms  and  subject  to  such  conditions  as  it  deems  fit. 
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90.  ^ghot  of  ortier  an  akare  oapUal  qf  oompanjf  limUed  by 
jPHorofilM.— When  an  order  has  been  made  for  winding  np  a  company 
limited  by  gaarantee  and  having  a  capital  divided  into  shares,  any 
share  capital  that  may  not  have  been  called  np  shall  be  deemed  to 
be  assets  of  the  oompany,  and  to  be  a  debt  (in  Englaiid  and  Ireland 
of  the  nature  of  a  specialty)  due  to  the  company  from  each  member 
to  the  extent  of  any  sums  that  may  be  unpaid  on  any  shares  held  by 
him,  and  payable  at  snch  time  as  may  be  appointed  by  the  court. 

91.  Court  may  Have  regard  to  toishet  ofcreditort  or  coniribuiories. 
"The  coort  may,  as  to  all  matters  relating  to  the  winding  up,  have 
regard  to  the  wishes  of  the  creditors  or  contribntories,  as  proved  to  it 
by  any  sufficient  evidence,  and  may,  if  it  thinks  it  expedient,  direct 
meetings  of  the  creditors  or  contribatories  to  be  summoned,  held,  and 
conducted  in  such  manner  as  the  court  directs,  for  the  purpose  of 
ascertaining  their  wishes,  and  may  appoint  a  person  to  act  u  chairman 
of  any  sneh  meeting,  and  to  report  the  result  of  snch  meeting  to  the 
coort :  in  the  oase  of  creditore,  regard  is  to  be  had  to  the  value  of  the 
debts  dae  to  each  creditor,  and  in  the  case  of  contribntories  to  the 
number  of  votes  conferred  on  each  contributory  by  the  regulations  of 
the  company. 

Ojficial  lAquideUort, 

92.  Appointment  qf  official  liquidator. — For  the  purpose  of  con- 
ducting the  proceedings  in  winding  up  a  company,  and  assbting  the 
court  therein,  there  may  be  appointed  a  person  or  persons  to  be  called 
an  official  liquidator  0)  or  official  liquidators ;  and  the  oonrt  having  juris- 
diction may  appoint  snch  person  or  persons,  either  provisionally  or 
otherwise,  as  it  thinks  fit,  to  the  office  of  offioisl  liquidator  or  official 
liquidators  ;  in  all  cases  if  more  persons  than  one  are  appointed  to  the 
office  of  official  liquidator,  the  court  shall  declare  whether  any  act 
hereby  required  or  authorized  to  be  done  by  the  official  liquidator  is  to 
be  done  by  all  or  any  one  or  more  of  such  persons.  The  court  may 
also  determine  whether  any  and  what  security  is  to  be  given  by  any 
officisl  liquidator  on  his  appointment  ;  if  no  official  liquidator  is 
appointed,  or  during  any  vacancy  in  such  appointment,  all  the 
property  of  the  company  shall  be  deemed  to  be  in  the  custody  of  the 
court. 
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(0  To  be  caUed  an  official  liquidator,^  — ■  Where  the 
winding-ap  is  Tolontary,  the  title  of  this  officer  is  'liquidator" 
simply,  omitting  the  word  * '  official.*'  Although  the  appoint- 
ment is  vested  m  the  court,  in  practice,  the  recommenaation 
of  the  contributories  and  creditors  determines  the  choice, 
unless  good  cause  of  objection  be  shown.  This  practice, 
however,  has  led  to  some  abuses,  offerin|;  undue  temptation 
to  the  presentation  of  petitions  for  winding-up  that  are  not 
altogether  called  for,  and  canvassings  for  two  lucrative 
offices  which  are  not  always  conducive  to  the  general  interests 
either  of  the  company  or  its  creditors. 

93.  RciigruOioiUt  removdU^  fiUng  up  vaoaneieSf  and  compensaHon, 
— ^Any  official  liquidator  may  resign  or  be  remoTed  by  the  ooart  on  dne 
cause  shown :  and  any  vacancy  in  the  office  of  an  official  liquidator 
appointed  by  the  oonrt  shall  be  filled  by  the  coort:  there*  shall  be 
paid  to  the  official  liquidator  such  salary  or  remuneration,  by  way  of 
per  centage  or  otherwise^  as  the  oonrt  may  direct ;  and  if  more  liqui- 
dators than  one  are  appointed  such  remuneration  shall  be  distributed 
amongst  them  in  such  proportions  as  the  court  directs. 

94.  i%2e  and  duties  of  official  ^idkitor.— The  official  liquidator 
or  liquidators  shall  be  described  by  the  style  of  the  official  liquidator 
or  official  liquidators  of  the  particular  company  in  respect  of  which  he 
is  or  they  are  appointed,  and  not  by  his  or  their  individual  name  or 
names ;  he  or  they  shall  take  ioto  his  or  their  custody,  or  under  bis 
or  then:  control,  all  the  property,  effects,  and  things  in  actions  to  which 
the  company  is  or  appears  to  be  entitled,  and  shall  perform  such  duties 
in  reference  to  the  winding  up  of  the  company  as  may  be  imposed  by 
the  court. 

95.  Powers  of  official  liquidator, — ^The  official  liquidator  shall  have 
power,  with  the  sanction  of  the  court,  to  do  the  following  things  :(>) 

To  bring  or  defend  any  action,(<}  suit,  or  prosecutioni  or  other  legal 
proceeding,  civil  or  criminal,  in  the  name  and  on  behalf  of  the 
company : 

To  carry  on  the  business  of  the  company,  so  far  as  may  be  neces- 
sary for  the  beneficial  winding  up  of  the  same : 

To  sell  the  real  and  personal  and  heritable  and  moveable  property, 
efibots,  and  things  in  action  of  the  company  by  public  auction  or 
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private  coatract,  with  power  to  transfer  the  whole  thereof  to  any 
person  or  company,  or  to  sell  the  same  in  parcels : 

To  do  all  acts  and  to  execate,  in  the  name  and  on  behalf  of  the 
company,  all  deeds,  receipts,  and  other  docoments,  and  for  that 
purpose  to  nse,  when  necessary,  the  company^s  seal : 

To  prove,  rank,  claim,  and  draw  a  dividend,  in  the  matter  of  the 
bankrnptcy  or  insolvency  or  sequestration  of  any  contribatory,  for 
any  balance  against  the  estate  of  such  contributory,  and  to  take 
and  receive  dividends  in  respect  of  such  balance,  in  the  matter 
of  bankruptcy  or  insolvency  or  seqnestration,  as  a  separate  debt 
dne  from  such  bankrupt  or  insolvent,  and  rateably  with  the  other 
separate  creditors  : 

To  draw,  accept,  make,  and  endorse  any  bill  of  exchange  or  promis- 
sory note  in  the  name  and  on  behalf  of  the  company,  also  to  raise 
upon  the  security  of  the  assets  of  the  company  from  time  to  time 
any  requisite  sum  or  sums  of  money  ;  and  the  drawing,  aocepting, 
making,  or  endorsing  of  every  such  bill  of  exchange  or  promis- 
sory note  as  aforesaid  on  behalf  of  the  company  shall  have  the 
same  e£fect  with  respect  to  the  liability  of  such  company  as  if 
such  bill  or  note  had  been  drawn,  accepted,  made,  or  endorsed  by 
or  on  behalf  of  such  company  in  the  course  of  carrying  on  the 
business  thereof : 

To  take  out,  if  necessary,  in  his  official  name,  letters  of  adminis- 
tration to  any  deceased  contributory,  and  to  do  in  his  official 
name  any  other  act  that  may  be  necessary  for  obtaining  pay- 
ment of  any  moneys  due  from  a  contributory  or  from  his  estate, 
and  which  act  cannot  be  conveniently  done  in  the  name  of  the 
company ;  and  in  hU  cases  where  he  takes  out  letters  of  adminis- 
tration, or  otherwise  uses  his  official  name  for  obtuning  payment 
of  any  moneys  dne  from  a  contributory,  such  moneys  shall  for 
the  purpose  of  enabling  him  to  take  out  such  letters  or  recover 
such  moneys,  be  deemed  to  be  due  to  the  official  liquidator 
himself: 

To  do  and  execute  all  such  other  things  as  may  be  necessary  for 
winding-up  the  affairs  of  the  company  and  distributing  its  assets. 

(0  To  do  ihe  following  (kings, "] — Although  this  section 
omits  the  power  given  by  the  parallel  section  in  21  &  22 
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Vict.  c.  60,  to  compromise  debts,  it  is  provided  for  by  one 
of  the  supplemental  provbions  in  sect.  160. 

(^)  To  bring  or  defend  any  aetion.'\ — ^It  will  be  observed, 
that,  by  the  preceding  section,  the  ^*  official  liquidator*'  is  to 
be  described  only  by  that  title,  without  using  bis  individual 
name,  so  that  all  legal  and  other  proceedings  should  be 
taken  in  the  name  of  '*the  Official  Liquidator  of  the 
CMhing  Company  Limited  "  (or  as  the  case  may  be). 

96.  DUcretion  of  official  liquidator.^lht  court  may  provide  by  any 
order  that  the  official  liquidator  may  exercise  any  of  the  above  powers 
without  the  sanction  or  intervention  of  the  court,  and  where  an  official 
liquidator  is  provisionallj  appointed  may  limit  and  restrict  bis  powers 
by  the  order  appointing  him. 

97.  Appointment  of  toiUsitor  to  official  /tguiciator.— The  official 
liquidator  may,  with  the  sanction  of  the  court,  appoint  a  solicitor  or 
law  agent  0)  to  assist  him  in  the  performance  of  his  doties. 

Q)  May  appoint  a  soUciior  or  law  agentJ] — ^In  practice,  the 
solicitor  for  the  petitioners  nominates  the  official  liquidator, 
who  in  return  appoints  him  to  be  solicitor  to  the  wind- 
ing-up. 

Ordinary  Powers  of  Court, 

98.  CoUeetien  and  application  of  assets. — As  soon  as  may  be  after 
making  an  order  for  windmg  up  the  company,  the  court  shall  settle  a 
list  of  contributories,(0  with  power  to  rectify  the  register  of  members 
in  all  cases  where  such  rectification  is  required  in  pursuance  of  this 
act,  and  shall  cause  the  assets  of  the  company  to  be  collected,  and 
Implied  in  discharge  of  its  liabilities. 

0)  The  court  shaU  settle  a  list  of  cofrfriftwtorw*,]— The 
official  liquidator  will  for  this  purpose  prepare  a  list  of  con- 
tributories  from  the  register  of  members,  which  he  will 
submit  to  the  court  for  settlement.  Notice  of  the  time  and 
pbice  for  settling  this  list  by  the  court  should  be  advertised 
ui  some  widely  circulated  newspaper,  and  sent  to  every 
person  whose  name  appears  upon  the  register  of  mem- 
bers, or  who  has  been  included  by  the  uquid^tor  m  thQ 
list  wluch  he  purposes  to  submit  to  the  Qourtt 

I.  3 
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The  notice  may  be  in  the  followinpf  form : 

Sir, — I  hereby  give  you  notice^  that  I  have  placed  your 
name  in  the  Liet  qf  ContributorieB  of  the  Clothing  Company 
Limited,  in  respect  of  20  shares.  The  court  has  appointed  , 
the  day  of  ,  at        ,at  the  hour  of       precisely, 

for  settlement  of  the  List  of  Contributories^  when  any  objection 
by  you  to  being  placed  on  the  said  list  for  the  said  number  of 
shares  urill  be  heard  and  determined.  You  may  appear  by 
counsel^  or  by  solicitor^  or  in  person, — YourSf  ^-c,  B,  C, 
Official  Liquidator. 

A  contribatoiy  is  *'  a  member,"  and  be  has  been  loosely 
defined  by  sect.  23  as  *'any  person  who  has  agreed  to 
become  a  member,  and  whose  name  is  entered  on  the 
register."  But  there  must  be  mutuality  of  assent  to  con- 
stitute a  good  agreement  to  become  a  member,  as  in  Ex 
parte  Qiniham  (30  L.  J.  42  Bank.),  where  the  party  had 
withdrawn  his  application  for  shares  before  the  ooart  had 
allotted  them.  So  a  transfer  of  shares,  to  be  valid,  roust 
be  bond  fide,  and  not  made  with  purpose  to  avoid  liability 
for  calls.  A  colourable  transfer  to  a  pauper  or  a  nominee, 
made  to  avoid  liabilities,  has  in  many  cases  been  held  to  be 
void,  and  the  transferor  was  made  the  contributory  :  (See  Bx 
parte  Lund,  27  Beav.  465;  Hyam^s  Case^  1  De  G.  F.  &  J.  75 ; 
Chinnoch*sCase^  1  John.  714 ;  Ex  parte  Budd^  31 L.  J.4,  Ch.) 

99.  Provision  €U  to  representative  contributoriea. — In  settling  the 
list  of  contribntories  the  conrt  shall  distlngnish  between  persons  who 
nre  contribntories  in  their  own  right  and  persons  who  are  oontribntories 
as  being  representatives  of  or  being  liable  to  the  debts  of  others ; 
it  shall  not  be  necessarj,  where  the  personal  representative  of  any 
deceased  contributory  is  placed  on  the  list,  to  add  the  heirs  or  devisees 
of  snch  contributory,  nevertheless  sach  heirs  or  devisees  may  be  added 
as  and  when  the  court  thinks  fit. 

100.  Power  of  court  to  require  delivery  of  property.~»The  court 
may,  at  any  time  after  making  an  order  for  winding  up  a  company, 
require  any  contributory  for  the  time  being  settled  on  the  list  of 
contribntories,  trustee,  receiver,  banker,  or  agent,  or  officer  of  the 
company  to  pay,  deliver,  convey,  surrender,  or  transfer  forthwith,  or 
within  snch  time  as  the  court  directs,  to  or  into  the  hands  of  the 
p(8cial  li<]|oidator,  any  sum  or  balance^  books,  papers,  estate,  or  e£^t9 
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which  happen  to  be  in  his  hands  for  the  time  being,  and  to  whioh  the 
company  is  pritnd  facie  entitled. 

101.  Poioer  of  court  to  order  payment  of  debts  hy  cotUributory,-^ 
The  court  may,  at  any  tune  after  making  an  order  for  winding  up  the 
company,  make  an  order  on  any  contribatory  for  the  time  being  settled 
on  the  list  of  contribatories,  directing  payment  to  be  made,  in  manner 
in  the  said  order  mentioned,  of  any  moneys  doe  from  him  or  from  the 
estate  of  the  person  whom  he  represents  to  the  company,  exdasive  of 
any  moneys  whioh  he  or  the  estate  of  the  person  whom  he  represents 
may  be  liable  to  contribute  by  virtue  of  any  call  made  or  to  be  made  by 
the  coort  in  pursuance  of  this  part  of  this  act ;  and  it  may,  in  making 
such  order,  when  the  company  is  not  limited,  allow  to  such  contri- 
butory by  way  of  set-off(0  any  moneys  due  to  him  or  the  estate  whioh  he 
represents  from  the  company  on  any  independent  dealing  or  contract 
with  the  oompany,  but  not  any  moneys  due  to  him  as  a  member  of  the 
company  in  iMpeot  of  any  dividend  or  profit : 

Provided  that  when  all  the  creditors  of  any  company  whether  limited 
or  unlimited  are  paid  in  full,  any  moneys  due  on  any  account  whatever 
to  any  contributory  from  the  company  may  be  allowed  to  him  by  way 
of  set-off  agamst  any  subsequent  call  or  calls. 

0)  Allow  to  such  Contributory  by  way  of  set'off,"] — It 
will  be  observed  that  this  power  to  allow  a  set-off  is  per- 
mitted only  to  unlimited  Companies,  and  even  in  these  it  Is 
restricted  to  moneys  due  from^  the  Company  to  the  contri- 
batory, upon  independent  dealing  or  contracts,  and  not  on 
caUs,  at  least  until  all  the  creditors  have  been  paid  in  full. 
In  the  case  of  a  Limited  Company,  no  debt  of  any  kind  due 
from  the  Company  to  the  contributory  can  be  set-off 
against  calls ;  nor,  it  would  seem,  against  an  independent 
debt  due  to  the  Company,  until  all  the  creditors  are  paid 
in  full.  But  in  adjusting  the  claims  and  liabilities,  the 
liquidators  will,  of  course,  treat  a  debt  due  to  a  contribu- 
tory as  a  debt  which  the  other  contributories  must  pay, 
and  make  calls  accordingly.  If,  however,  the  shares  are 
paid  up,  no  call  can  be  made,  so  that  a  member  of  a  limited 
Company  needs  to  be  doubly  cautious  in  giving  credit  to  it, 
seeing  that  he  will  be  compelled  to  pay  all  that  he  owes  to 
the  Company  in  full,  while  the  Company  will  not  be  con>-* 
pelled  to  pa;^  him, 
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102.  Power  of  court  to  make  co/b.— The  coart  maj,  at  any  lima 
after  making  an  order  for  winding  up  a  oooipany,  and  either  before  or 
after  it  hns  ascertained  the  sufficiency  ot  the  assets  of  the  company,  make 
calUO)  on  and  order  payment  thereof  by  all  or  any  of  the  oontribntorieB  for 
the  time  being  settled  on  the  list  of  contribntories,  to  the  extent  of 
theur  liability,  for  payment  of  all  or  any  sums  it  deems  necessary  to 
satisfy  the  debts  and  liabilities  of  the  company,  and  the  costs,  charges, 
and  expenses  of  winding  it  np,  and  for  the  adjustment  of  the  rights  of 
the  contributories  amongst  themselves,  and  it  may,  in  making  a  call, 
take  into  consideration  the  probability  that  some  of  the  contributories 
upon  whom  the  same  is  made  may  partly  or  wholly  fail  to  pay  their 
respective  portions  of  the  same. 

(*)  The  Court  mav^  jrc,  make  caUs.^^Tina  it  will  do  on 
the  application  of  the  official  liquidator,  who  should  always 
make  liberal  allowance  for  nonpayment  by  a  connderable 
portion  of  the  members.  But  when  the  insoWent  members  are 
ascertained,  the  process  must  be  repeated  of  making  calls 
upon  the  solvent  for  the  remaining  balance,  until  all  are 
exhausted.  Notice  of  each  call  should  be  pvea  by  letter 
to  all  the  contributories,  and  a  reasonable  time  allowed  for 
payment. 

103.  Power  of  court  to  order  paiymeat  into  hank, — The  court  may 
order  any  contributory,  purchaser,  or  other  person  from  whom  money  is 
iue  to  the  company  to  pay  the  same  into  the  Bank  of  England  or  any 
branch  thereof  to  the  account  of  the  official  liquidator  instead  of 
to  the  official  liquidator,  and  such  order  may  be  enforced  in  the 
same  manner  as  if  it  had  directed  payment  to  the  official  liquidator. 

104.  ReguUUion  of  acoount  with  court, — ^AU  moneys,  bills,  notes, 
and  other  seonrities  paid  and  delivered  into  the  Bank  of  England  or  any 
branch  thereof  in  the  event  of  a  company  being  wound  up  by  the  court, 
shall  be  subject  to  such  order  and  regulation  for  the  keeping  of  the 
account  of  such  moneys  and  other  effects,  and  for  the  payment  and 
delivery  in,  or  investment  and  payment  and  delivery  out  of  the  same  as 
the  court  may  direct. 

105.  Provieion  in  case  of  representative  oontributorif  not  peeing 
fnoneys  ordered.^'lf  any  person  made  a  contributory  as  personal  repre* 
tentative  of  a  deceased  contributory  makes  default  in  l^f^S  '^J  ^^ 
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ordered  to  be  paid  by  him,  proceedings  may  be  taken  for  administering 
the  personal  and  real  estates  of  such  deceased  contribatorji  or  either 
of  SQch  estates,  and  of  compelling  payment  thereout  of  the  moneys  dne. 

106.  Order  condiuive  avuisAca.— Any  order  made  by  the  court  in 
puraoanoe  of  this  act  upon  any  contributory  shall,  subject  to  the  pro- 
Tisions  herein  contained  for  appealing  against  such  order,  be  conclusive 
eTidence  that  the  moneys,  if  any,  thereby  appearing  to  be  due  or 
ordered  to  be  paid  are  due,  and  all  other  pertinent  matters  stated  in 
such  order  are  to  be  taken  to  be  truly  stated  as  against  all  per- 
sona, and  in  all  proceedings  whatsoever,  with  the  exception  of  proceed- 
ings taken  against  the  real  estate  of  any  deceased  contributory,  in 
which  case  such  order  shall  only  he  prima  /acie  evidence  for  the  pur- 
pose of  charging  his  real  estate,  unless  his  heirs  or  devisees  were  on  the 
list  of  contributories  at  the  time  of  the  order  being  made. 

107.  Court  may  exclude  ereditart  not  proving  with  in  certain  time. — 
The  court  may  fix  a  certain  day  or  certain  days  (*)  on  or  within  which 
creditors  of  the  company  are  to  prove  their  debts  or  claims,  or  to  be 
excluded  from  the  benefit  of  any  distribution  made  before  such  debts 
are  proved. 

(^)  A  certain  day  or  certain  days,"} — Of  these  days  notice 
should  be  given  bj  advertisement,  not  only  in  the  Gazette^ 
but  in  the  newspapers  circulating  in  the  places  where  the 
Company  carried  on  its  business.  The  act  omits  to  make 
any  provision  for  the  manner  of  proving  debts ;  but  it  is 
competent  for  the  court  to  make  an  order  for  that  purpose, 
and  it  should  j^ermit  proof  of  debts  to  be  made  by  affidavit, 
subject  to  objection  by  the  official  liquidator,  assisted  by 
the  officers  of  the  Company,  and  to  farther  proof,  if 
required. 

108.  Proceedings  in  the  Court  of  the  vice^ioarden  of  the  /Sten- 
naries  on  proof  of  debts, — If  in  the  course  of  proving  the  debts  and 
claims  of  creditors  in  the  Court  of  the  vice-warden  of  the  Stannaries 
any  debt  or  claim  is  disputed  by  the  official  liquidator  or  by  any 
creditor  or  contributory,  or  appears  to  the  court  to  be  open  to  question, 
the  court  shall  have  power,  subject  to  appeal  as  hereinafter  provided, 
to  adjudicate  upon  it,  and  for  that  purpose  the  said  court  shall  have 
and  exercise  all  needful  powers  of  inc^vilrj  touching  the  woe  by 


218  THE  COHPAHIES  ACT,  1862. 

Part  rv.  Winding-up. 

affidavit  or  by  oral  ezaoUaatioii  of  witnesses  or  of  parties,  whether 
voluntarily  offering  themselves  for  examination  or  sommoned  to  attend 
by  oompalsory  process  of  the  court,  or  to  produce  doenments  before  the 
ooort;  and  the  court  shall  also  have  power,  inddentally,  to  decide  on 
the  validity  and  extent  of  any  lien  or  charge  claimed  by  any  creditor 
on  any  property  of  the  company  in  respect  of  sach  debt,  and  to  make 
dedarations  of  right,  binding  on  all  persons  interested  ;  and  for  the 
more  satisfactory  determination  of  any  question  of  fact,  or  mixed  ques- 
tion of  law  and  fact  arising  on  such  inquiry,  the  vice-warden  shall 
have  power,  if  he  thmks  fit,  to  direct  and  settle  any  action  or  issue  to 
be  tried  «ther  on  the  common  law  side  of  his  court,  or  by  a  oommon  or 
special  jury,  before  the  justices  of  assize  in  and  for  the  counties  of 
Cornwall  or  Devon,  or  at  any  ritting  of  one  of  the  superior  courts  in 
London  or  Middlesex,  which  action  or  issue  shall  accordingly  be  tried 
in  due  course  of  law,  and  without  other  or  farther  consent  of  parties ; 
and  the  finding  of  the  jury  in  such  action  or  issue  shall  be  conclusive  of 
the  facts  found,  unless  the  judge  who  tried  it  makes  known  to  the 
vice-warden  that  he  was  not  satisfied  with  the  finding,  or  unless  it 
appears  to  the  vice-warden  that,  in  consequence  of  miscarriage, 
accident,  or  the  subsequent  discovery  of  fresh  material  evidence,  such 
finding  ought  not  to  be  conclusive. 

109.  Court  to  acffuBt  riffhts  of  contributoriet.'—Th^  court  shall 
adjust  the  rights  of  the  oontributories  amongst  themselves,  and  distri- 
bute any  surplus  that  may  remain  amongst  the  parties  ontitisd  thereto. 

1 10.  Court  to  order  eosif.— The  court  may,  in  tiw  event  of  the 
assets  being  insufficient  to  satisfy  the  liabilities,  make  an  order  as  to 
the  payment  out  of  the  estate  of  the  company  of  the  costs,  charges,  and 
expenses  (*)  incurred  in  winding  np  any  company  in  such  order  of  priority 
as  the  court  thinks  just. 

(>)  Of  the  costs^  charges^  and  expenses.^ — ^This  does  not 
remove  the  objections  so  loudly  and  justly  made  to  the 
former  act,  that  the  costs  of  winding  up  a  Company  are 
made  to  fall,  not  upon  the  persons  whose  business  is  dealt 
with,  but  upon  the  unfortunate  creditors.  The  petitioners 
are  primarily  liable,  but  if  the  court  should  deem  it  a  fit  case 
for  winding-up,  the  costs  will,  as  a  matter  of  course,  be 
ordered  to  be  paid  oqt  of  the  estate.    |n  the  case  of  s^ 
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Limited  Company,  this,  will  be  in  fact  to  charge  the  ex- 
penses upon  the  creditors,  for  it  willj  pro  tanto^  diminish 
their  fund. 

111.  DmoUdion  of  company, — When  tho  affairs  of  the  company 
have  been  completely  woand  up,  the  coart  shall  make  an  order  that  the 
company  be  dissolved  from  the  date  of  such  order,  and  the  company 
shall  be  dissolved  accordingly. 

112.  lUgistrar  to  make  minute  qf  duaoltUion  o/ compaiuf, — ^Any 
order  so  made  shall  be  reported  by  the  oflScial  liquidator  to  the  regis- 
trar,  who  shall  make  a  minute  accordingly  in  bis  books  of  the  dissolu- 
tion of  such  company. 

113.  Penalty  on  not  reporting  dissolution  of  company.'— 1(  the 
official  liquidator  makes  default  in  reporting  to  the  registrar,  in  the 
case  of  a  company  being  wound  up  by  the  court,  the  order  that  the 
company  be  dissolved,  he  shall  be  liable  to  a  penaltyO)  not  exceeding  five 
pounds  for  every  day  during  which  he  is  so  in  default. 

Q)  A  pencLlty,'] — The  manner  of  recovering  penalties  b 
prescribed  by  sects.  6S  and  66. 

114.  PeUiion  to  be  lis  pendens, — Any  petition  for  winding  up  a 
company  by  the  oonrt  under  this  act  shall  constitute  a  lu  pendens  (}) 
within  the  terms  of  the  act  passed  in  the  session  holden  in  the  second 
and  third  jean  of  the  reign  of  her  present  Majesty,  chapter  eleven,  and 
intituled  An  Act  for  the  better  Protection  of  Purchasers  against 
Judgments^  Crown  Debts^  JAe  pendens^  and  Fiats  in  Banhruptey,  pro- 
vided the  same  is  duly  registered  in  manner  required  by  such  act  con- 
cerning suits  in  equity. 

(*)  Shall  constitute  a  lis  penderis.']^ThiB  refers  to  sect.  7 
of  the  above  act,  which  enacts  ^*  that  no  lis  pedens  shall 
bind  a  purchaser  or  mortgagee  without  express  notice 
thereof,  unless  and  until  a  memorandum  or  minute  contain- 
ing the  name  and  the  usual  or  last  known  place  of  abode, 
and  the  title,  trade  or  profession  of  the  person  whose  estate 
is  intended  to  be  affected  thereby,  and  the  Court  of  Equity, 
and  the  title  of  the  cause  or  information,  and  the  day  when 
the  bill  or  information  was  filed,  shall  be  lefl  with  the  Senior 
Master  of  the  Court  of  Common  Pleas,  who  shall  forth* 
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with  enter  the  same  particulars  in  a  book  as  aforesaid,  in 
alphabetical  order  by  the  name  of  the  person  whose  estate 
is  intended  to  be  affected  by  such  lis  pendent** 

Extraordinary  Powers  of  Court. 

115.  Poteer  ofcovart  to, summon  persom  be/are  U  $UMpect«d  of  having 
property  of  company, — The  coart  ina7,(i)  after  it  has  made  an  order  for 
winding  up  the  companj,  summon  before  it  any  officer  of  the  company 
or  person  known  or  suspected  to  have  in  his  possession  any  of  the  estate 
or  effects  of  the  company,  or  supposed  to  be  indebted  to  the  com- 
pany, or  any  person  whom  the  court  may  deem  capable  of  giving 
information  concerning  the  trade,  dealings,  estate,  or  eflfects  of 
the  company ;  and  the  court  may  require  any  such  officer  or 
person  to  produce  any  books,  papers,  deeds,  writings,  or  other  docu- 
ments in  his  custody  or  power  relating  to  the  company ;  and  if  any 
person  so  summoned,  after  being  tendered  a  reasonable  sum  for  his 
expenses,  refuses  to  come  before  the  court  at  the  time  appointed, 
having  no  lawful  impediment  (made  known  to  the  court  at  the  time  of 
its  sitting,  and  allowed  by  it),  the  court  may  cause  such  person  to  be 
apprehended,  and  brought  before  the  court  for  examination ;  neverthe- 
less, in  oases  where  any  person  claims  any  lien  on  papers,  deeds,  or 
writings  or  documents  produced  by  him,  such  production  shall  be  with- 
out prejudice  to  such  lien,  and  the  court  shall  have  jurisdiction  in  the 
winding-up  to  determine  all  questions  relating  to  such  lien. 

Q)  The  court  may,  ^.] — ^As  soon  as  it  has  made  the 
winding-up  order,  the  Court  of  Chancery  may  consign  the 
business  of  winding-up  to  a  Court  of  Bankruptcy,  and 
thereupon  the  latter  court  becomes  *'the  Court,*' having 
the  powers  given  by  this  and  the  four  following  sections : 
(see  sect.  81.) 

116.  Special  provitiotu  as  to  Court  of  tfice-warden  of  the  Stan- 
naries.— If,  after  an  order  for  winding  up  in  the  Court  of  the  vice- 
warden  of  the  Stannaries,  it  appears  that  any  person  claims  property 
Jn,  or  any  lien,  legal  or  equitable,  upon  any  of  the  machinery,  materials, 
ores,  or  effects  on  the  mine  or  on  premises  occupied  by  the  company  in 
connection  with  the  mine,  or  to  which  the  company  was,  at  the  trnie  of 
the  order,  primd  fam  entitled,  it  shsU  be  lawful  for  the  vice^wsiden 
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or  the  registrar  to  adjadioate  npon  such  claim  on  interpleader  in  the 
manner  provided  by  section  eleven  of  the  act  passed  in  the  eighteenth 
jear  of  the  reign  of  Her  present  Majesty,  chapter  thirty-two ;  and 
any  action  or  issne  directed  npon  such  interpleader  may,  if  the  vice- 
warden  think  fit,  be  tried  in  his  court  or  at  the  assises  or  the  sittings 
in  London  or  Middlesex,  before  a  judge  of  one  of  the  superior  courts, 
in  the  manner  and  on  the  terms  and  conditions  hereinbefore  provided  in 
the  case  of  disputed  debts  and  claims  of  creditors. 

117.  Exammatum  of  pariies  by  court,^~The  court  may  examine 
npon  oath,  either  by  word  of  mouth  or  upon  written  interrogatories, 
any  person  appearing  or  brought  before  them  in  manner  aforesaid  con- 
cerning the  affairs,  dealings,  estate,  or  effects  of  the  company,  and  may 
reduce  into  writing  the  answers  of  every  such  person,  and  require  him 
to  subscribe  the  same. 

118.  Power  to  arrest  contributory  aboui  to  abscond,  or  to  remove 
or  conceal  any  of  his  property. — ^The  court  may,  at  any  time  before 
or  after  it  has  made  an  order  for  winding  up  a  company,  upon  proof 
being  given  that  there  is  probable  cause  for  believing  that  any  contri- 
butory to  such  company  is  about  to  quit  the  United  Kingdom,  or 
otherwise  abscond,(^)  or  to  remove  or  conceal  any  of  his  goods  or  chattels, 
for  the  purpose  of  evading  payment  of  calls,  or  for  avoiding  examina- 
tion in  respect  of  the  affairs  of  the  company,  cause  such  conlributory  to 
bo  arrested,  and  his  books,  papers,  moneys,  securities  for  moneys,  goods, 
and  chattels  to  be  seized,  and  him  and  them  to  be  safely  kept  until 
such  time  as  the  court  may  order. 

(*)  Or  otherwise  abscond,'] — ^The  proof  should  be  such  as 
18  required  under  the  Absconding  Debtor's  Act.  The  powers 
of  this  section  are  limited  to  contributories,  and  do  not 
extend  to  other  debtors  to  the  Company. 

119.  Powers  of  court  cumulative, — ^Any  powers  by  this  act  conferred 
on  the  court  shall  be  deemed  to  be  in  addition  to  and  not  in  restriction 
of  any  other  powers  subsisting,  either  at  law  or  in  equity,  of  instituting 
proceedings  against  any  contributory,  or  the  estate  of  any  contributory, 
or  against  any  debtor  of  the  company  for  the  recovery  of  any  call  or 
other  sums  due  from  such  contributory  or  debtor,  or  his  estate,  and  such 
proceedings  may  be  instituted  accordingly. 
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120.  Power  to  enforce  orders, — All  orders  made  by  the  Court  of 
Chancer/  in  England  or  Ireland  under  this  act  may  be  enforced  in  the 
same  manner  in  which  orders  of  such  Court  of  Chanoeiy  made  in  any 
suit  pending  therein  may  be  enforced,  and  for  the  purposes  of  this  part 
of  this  act  the  court  of  the  yice-warden  of  the  Stannaries  shall,  in 
addition  to  its  ordinazy  powers,  haye  the  same  power  of  enforcing  any 
orders  made  by  it  as  the  Conrt  of  Ohaaeery  in  England  has  in  relation 
to  matters  within  the  jurisdiction  of  such  court,  and  for  the  last-men- 
tioned purposes  the  jurisdiction  of  the  yioe-warden  of  the  Stannaries 
shall  be  deemed  to  be  oo-eztensiye  in  local  limits  with  the  jorisdiotlon 
of  the  Court  of  Chancery  in  England. 

121.  Power  to  order  contrilnUories  in  Scotland  to  pay  calls, — ^Where 
an  Older,  interlocutor,  or  decree  has  been  made  in  Scotland  for  winding 
up  a  company  by  the  court,  it  shall  be  competent  to  the  court  hi  Scot- 
land during  session,  and  to  the  Lord  Ordinary  on  the  bills  during 
vacation,  on  production  by  the  liquidators  of  a  list  certified  by  them  of 
the  names  of  the  contributories  liable  in  payment  of  any  calls  which 
they  may  wish  to  enforce,  and  of  the  amount  due  by  each  contributory 
respectively,  and  of  the  date  when  the  same  became  due,  to  pronounce 
forthwith  a  decree  against  such  contributories  for  payment  of  the  sums 
so  certified  to  be  due  by  each  of  them  respectively,  with  interest  from 
the  said  date  till  payment,  at  the  rate  of  five  pounds  per  centum  per 
annum,  in  the  same  way  and  to  the  same  effect  as  if  they  had  severally 
consented  to  registration  for  execution,  on  a  charge  of  six  days,  of  a 
legal  obligation  to  pay  such  oaUs  and  interest ;  and  such  decree  may  be 
extracted  immediately,  and  no  suspension  thereof  shall  be  competent, 
except  on  caution  or  consignation,  unless  with  special  leave  of  the  court 
or  Lord  Ordinary. 

132.  Order  made  in  England  to  be  enforced  in  Irdand  and  Scot" 
land, — ^Any  order  made  by  the  court(>)  in  England  for  or  in  the  course  of 
the  winding  up  of  a  company  under  this  act  shall  be  enforced  in  Scot- 
land and  Ireland  in  the  courts  that  would  respectively  have  had 
jari8diction(^)  in  respect  of  such  company  if  the  registered  office  of  the 
company  had  been  situate  in  Scotland  or  Ireland,  and  in  the  same 
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manner  in  all  respects  as  if  such  order  bad  been  made  by  tbe  ooarts 
tbat  are  hereby  required  to  enforce  the  same;  and  in  like  mamier 
orders,  interlocDtors,  and  decrees  made  by  the  conrt  in  Scotland  for  or 
in  tbe  oonrse  of  the  winding  up  of  a  company  shall  be  enforced  in 
England  and  Ireland,  and  orders  made  by  the  conrt  in  Ireland  for  or  in 
the  course  of  winding  up  a  company  shall  be  enforced  in  England  and 
Sootland  by  the  courts  which  would  respectively  have  had  jurisdiction 
in  the  matter  of  such  company  if  the  registered  office  of  the  company 
were  situate  in  the  division  of  the  United  Kingdom  where  the  order  is 
required  to  be  enforced,  and  in  the  same  manner  in  all  respects  as  if 
such  order  had  been  made  by  the  court  required  to  enforce  the  same  in 
the  case  of  a  company  within  its  own  jurisdiction. 

0)  Any  order  made  by  the  court,'} — ^Thii  extends  to  the 
Conrt  of  Bankruptcy,  by  which  the  winding-up  may  be 
conducted,  although  it  must  be  instituted  in  the  Court  of 
Chancery. 

(*)  By  the  courts  which  woidd  resoecHvely  have  had  jurie^ 
dtction.j—'A  question  arises  upon  this,  whether  a  Court  of 
Bankruptcy  in  England  can  enforce  orders,  &c.,  made  by 
the  Courts  of  Scotland  and  Ireland.  The  section  gives  the 
power  to  'Hhe  courts  which  would  respectively  have  had 
jurisdiction  in  the  matter  of  such  Company,  if  the  registered 
office  of  the  Company  were  situate  in  the  division  of  the 
United  Kingdom  where  the  order  is  required  to  be  enforced." 
But  the  Bankruptcy  Court  has  not  an  original  jurisdiction ; 
its  authority  is  aelegated  f^m  the  Court  of  Chancery,  and 
it  may  be  contended  that,  therefore,  by  the  Court  of 
Chancery  only  can  the  orders  of  foreign  courts  be  enforced. 

123.  Mode  of  dealing  with  orders  to  be  enforced  by  other  courts. — 
Where  any  order,  mterlocutor,  or  decree  made  by  one  court  is  required 
to  be  enforced  by  another  court,  as  hereinbefore  provided,  an  office  copy 
of  the  order,  interlocutor,  or  decree  so  made  shall  be  produced  to  the 
proper  officer  of  the  court  required  to  enforce  the  same,  and  the  produc- 
tion of  such  office  copy  shall  be  sufficient  evidence  of  such  order, 
interlocutor,  or  decree  having  been  made,  and  thereupon  such  last- 
mentioned  court  shall  take  such  steps  in  the  matter  as  may  be  requisite 
for  enforcing  such  order,  interlocutor,  or  decree,  in  the  same  manner  as  if 
it  were  the  order,  interlocutor,  or  decree  of  the  court  enforcing  the  same. 
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124.  ApptaUfiwn  orders.  —  Rehearings  of  and  appeals  firom  anj 
order  or  decision  made  or  gi?en  in  the  matter  of  the  winding  up  of  a 
company  by  any  conrt  having  jurisdiction  nnder  this  act,  may  be  had 
in  the  same  manner  Q)  and  subject  to  the  same  conditions  in  and  sahject 
to  which  appeals  may  be  bad  from  any  order  or  decision  of  the  same 
conrt  in  cases  within  its  ordinary  jurisdiction  ;  subject  to  this  restric- 
tion, that  no  such  rehearing  or  appeal  shall  be  heard  unless  notice  of  the 
same  is  given  within  three  weeks  after  any  order  complained  of  has 
been  made,  in  manner  in  which  notices  of  appeal  are  ordinarily  given, 
according  to  the  practice  of  the  court  appealed  from,  unless  such  time 
is  extended  by  the  Conrt  of  Appeal :  Provided  that  it  shall  be  lawful 
for  the  Lord  Warden  of  the  Stannaries,  by  a  special  or  general  order, 
to  remit  at  once  any  appeal  allowed  and  regularly  lodged  with  him 
agunst  any  order  or  decision  of  the  vice-warden  made  in  the  matter 
of  a  winding  up  to  the  Court  of  Appeal  in  Chancery,  which  court  shall 
thereupon  hear  and  determine  such  appeal,  and  hare  power  to  require 
all  such  certificates  of  the  vice-warden,  records  of  proceedings  below, 
documents,  and  papers  as  the  Lord  Warden  would  or  might  have 
required  upon  the  hearing  of  such  appeal,  and  to  exercise  all  other  the 
jurisdiction  and  powers  of  the  Lord  Warden  specified  in  the  act  of 
Parliament  passed  in  the  eighteenth  year  of  the  reign  of  Her  present 
Majesty,  chapter  thirty-two,  and  any  order  so  made  by  the  Court  of 
Appeal  in  Chancery  shall  be  final,  without  any  further  appeal. 

(^)  May  he  had  in  the  same  manner.'] — ^From  the  decisions 
or  orders  of  the  Master  of  the  Rolls  or  a  Vice- Chancellor, 
or  a  Court  of  Bankruptcy,  the  appeal  will  be  to  the  Court 
of  Appeal  in  Chancery. 

125.  Judicial  notice  to  be  taken  of  signature  ofqffioers, — ^In  all 
proceedings  nnder  this  part  of  this  act,  all  courts,  judges,  and  persons 
judicially  acting,  and  all  other  officers,  judicial  or  ministerial,  of  any 
court,  or  employed  in  enforcing  the  process  of  any  court,  shall  take 
judicial  notice  Q)  of  the  signature  of  any  officer  of  the  Courts  of  Chancery 
or  Bankruptcy  in  England  or  in  Ireland,  or  of  the  Court  of  Session  in 
Scotland,  or  of  the  registrar  of  the  Conrt  of  the  Vice-warden  of  the 
Stannaries,  and  also  of  the  official  seal  or  stamp  of  the  several  offices 
of  the  Courts  of  Chancery  or  Bankruptcy  in  England  or  Ireland,  or  of 
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the  Ooart  of  Session  in  Scotland,  or  of  the  Coart  of  the  Vice-warden 
of  the  Stannaries,  when  snch  seal  or  stamp  is  appended  to  or  impressed 
on  any  docnment  made,  issued,  or  signed  under  the  provisions  of  this 
part  of  the  act,  or  any  ofScial  copy  thereof. 

C)  ShaU  take  judicial  notice,']  —No  proof  will  be  required 
if  the  documents  purport  to  be  signed  by  the  proper  officers ; 
but  it  will,  of  coarse,  be  open  to  prove  affirmatively  that  the 
signatures  are  not  genuine. 

126.  Special  commistionert  for  receiving  etndence, — The  commis- 
sioners of  the  Court  of  Bankruptcy  and  the  judges  of  the  County  Courts 
in  England  who  sit  at  places  more  than  twenty  miles  from  the  General 
Post  Office,  and  the  commissioners  of  bankrupt  and  the  assistant 
barristers  and  recorders  in  Ireland,  and  the  sheriffs  of  counties  in  Scot- 
land, shall  be  commissioners  for  the  purpose  of  taking  evidence  under  this 
act  in  cases  where  any  company  is  wound  up  in  any  part  of  the  United 
Kingdom,  and  it  shall  be  lawful  for  the  court  to  refer  the  whole  or  any 
part  of  the  examination  of  any  witnesses  under  this  act  to  any  person 
hereby  appointed  commissioner,  although  such  commissioner  is  out  of 
the  jurisdiction  of  the  court  that  made  the  order  or  decree  for  winding  up 
the  company ;  and  every  such  commissioner  shall,  in  addition  to  any 
power  of  summoning  and  examining  witnesses,  and  requiring  the  pro- 
duction or  delivery  of  documents,  and  certifying  or  punishing  defaults 
by  witnesses,  which  he  might  lawfully  exercise  as  a  commissioner  of  the 
Court  of  Bankruptcy,  judge  of  a  County  Court,  commissioner  of  bank- 
rupt, assistant  barrister,  or  recorder,  or  as  a  sheriff  of  a  county,  have 
in  the  matter  so  referred  to  him  all  the  same  powers  of  sammoning  and 
examining  witnesses,  and  requiring  the  production  or  delivery  of  docu- 
ments, and  punishing  defaults  by  witnesses,  and  allowing  costs  and 
charges  and  expenses  to  witnesses,  as  the  court  which  made  the  order 
for  winding  up  the  company  has ;  and  the  examination  so  taken  shall 
be  returned  or  reported  to  such  last-mentioned  court  in  such  manner  as 
it  directs. 

127.  Court  may  order  the  examination  of  persons  in  Scotland. — ^The 
court  may  direct  the  examination  in  Scotland  of  any  person  for  the  time 
being  in  Scotland,  whether  a  contributory  of  the  company  or  not,  in 
regard  to  the  estate,  dealings,  or  affairs  of  any  company  in  the  course 
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of  being  wotuid  np^  or  in  regard  to  the  estate,  deafings,  or  affiura  of  anj 
person  bong  a  contributory  of  the  company,  so  far  as  the  company  may 
be  interested  therein  by  reason  of  his  being  snch  oontribntory,  and  the 
Older  or  commission  to  take  snch  examination  shaU  be  directed  to  the 
sheriff  of  the  conoty  in  which  the  person  to  be  examined  ia  residing  or 
h^pent  to  be  for  the  time,  and  the  sheriff  shall  sommon  aneh  peraon 
to  appear  before  him  at  the  time  and  place  to  be  specified  in  the  smn- 
mons  for  examination  upon  oath  as  a  iritness  or  as  a  haTcr,  and  to 
prodace  any  books,  papers,  deeds,  or  documents  called  for  which  may 
be  in  bis  possesnon  or  power,  and  the  sheriff  may  tske  such  examina- 
tion either  orally  or  npon  written  interrogatories,  and  shall  report  the 
same  in  writing  in  the  usual  form  to  the  court,  and  shall  transmit  with 
such  report  the  books,  papers,  deeds,  or  documents  produced,  if  the 
originals  thereof  are  required  and  specified  by  the  order,  or  otherwise 
snch  copies  thereof  or  extracts  therefrom,  authenticated  by  the  sheriff, 
as  may  be  necessary ;  and  in  case  any  person  so  summoned  fails  to 
appear  at  the  time  and  place  specified,  or  appearing  refuses  to  be 
examined  or  to  make  the  prodoction  required,  the  sheriff  shall  proceed 
against  such  person  as  a  witness  or  haver  duly  cited,  and  failing  to 
appear  or  refusing  to  give  evidence  or  make  production  may  be  pro- 
ceeded against  by  the  law  of  Scotland ;  and  the  sheriff  shall  be  entitled 
to  such  and  the  like  fees,  and  the  witness  shall  be  entitied  to  such  and 
the  like  allowances,  as  sheriffs  when  acting  as  commissioners  under 
appointment  from  the  Court  of  Session  and  as  witnesses  and  havers  are 
entiUed  to  in  the  like  cases  according  to  the  law  and  practice  of  Soot- 
land  :  If  any  objection  is  stated  to  the  sheriff  by  the  witness,  either  on 
the  ground  of  his  incompetency  as  a  witness,  or  as  to  the  production 
required  to  be  made,  or  on  any  other  ground  whatever,  the  sheriff  may, 
if  he  thinks  fit,  report  such  objection  to  the  court,  and  suspend  the 
examination  of  such  witness  until  snch  objection  has  been  disposed  of 
by  the  court. 

128.  Affidavits^  ^c,  may  he  twom  in  Ireland^  Scotland^  w  the 
colonies  before  any  competent  couH  or  person. — ^Any  affidavit,  affirma- 
tion, or  declaration  required  to  be  sworn  or  made,  under  the  provisions 
or  for  the  purposes  of  this  part  of  this  act,  may  be  lawfully  sworn  or 
made  in  Great  Britain  or  Ireland,  or  in  any  colony,  island,  plantation, 
or  place  under  the  dominion  of  Her  Mt^jesty  in  foreign  parts,  before 
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any  oofurt,  judge,  or  person  0)  lawftilly  anthorized  to  take  and  receive 
affidants,  affirmations,  or  declarations,  or  before  any  of  Her  Majesty's 
consnU  or  vioe-consuls,  in  any  foreign  parts  out  of  Her  Majesty's 
dominions,  and  all  courts,  judges,  justices,  oommissioners,  and  persona 
acting  judicially  shall  take  judicial  notios  of  the  seal  or  stamp  or 
stgnatufs  (as  the  case  may  be)  of  any  such  court,  judge,  person, 
consul,  or  yice-consul  attached,  appended,  or  subscribed  to  any  such 
affidavit,  affirmation,  or  deckration,  or  to  any  other  document  to  be 
used  for  the  purposes  of  this  part  of  this  act. 

Q)  Be/ore  anv  courts  judge,  or  /lerton.]— This  power 
appears  not  to  be  limited  to  persons  havinff  jonsdiefcion 
within  the  limits  of  the  place  where  the  affidavit,  Sec*,  is 
taken.  Any  person  havinf;  authority  to  administer  an  oath 
anywhere  may  receive  it  in  any  place — as,  for  instance,  a 
justice  of  the  peace  in  a  county  where  he  is  not  in  the  com- 
mission. 

Vohmiary  Windtng-up  of  Company, 

129.  Ciroumttances  tmder  which  company  may  be  vfound^  oo/imh 
tarily, — ^A  company  under  this  act  may  be  wound-up  Tolnntarily, 
(1.)  WheneTer  the  period,  if  any,  fixed  for  the  duration  of  the 
company  by  the  articles  of  association  eipires,  or  whenever 
the  event,  if  any,  ooenrs,  upon  the  occurrence  of  which  it  is 
provided  by  the  articles  of  assodation  that  the  company  is 
to  be  dissolved,  and  the  company  in  general  meeting  has 
passed  a  resolution  requiring  the  company  to  be  wound-up 
voluntarily : 
(2.)  Whenever  the  company  has  passed  a  special  resolution  (*)  re- 
quiring the  company  to  be  wound-up  voluntarily : 
(3.)  Whenever  the  company  has  passed  an  eittraoidinary  resolu- 
tion to  the  eflbot  that  it  has  been  proved  to  their  satis- 
faction that  the  company  cannot  by  reason  of  its  liabilities 
continue  its  bosiness,  and  that  ft  is  advisable  to  wind-ap 
the  same : 
For  the  purposes  of  this  act  any  resolation  shall  be  deemed  to  be 
extraordinary  which  is  passed  in  such  manner  as  would,  if  it  had  been 
confirmed  by  a  subsequent  meeting,  have  constituted  a  special  resolu- 
tion, as  hereinbefore  definedt 
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Q)  A  special  resolution,'] — The  manner  of  paasinj;  a 
special  resolution  is  prescribed  by  sect.  51.  The  diffSerence 
between  this  and  an  extraordinary  resolution  referred  to 
above  is,  that  a  special  resolution  must  be  confirmed  bjr  a 
second  general  meeting,  whereas  an  extraordinary  resolution 
may  be  formally  passed  at  the  first  meeting;  but  that 
meeting  must  be  in  strict  accord  with  all  the  provisions  of 
sect  67' 

180.  Ccmmeneemmt  rf  vohmtary  mndhg-a^, — A  voluntary  wind- 
ing-up Bhftll  be  deemed  to  oommenoe  at  the  time  of  the  pMsiog  of  the 
resolution  (>)  anthorizing  such  winding-up. 

0)  At  the  time  of  the  passing  of  the  resolttHon,] — ^This  is 
important,  because  all  subsequent  transfers  or  changes  in 
the  status  of  members  are  by  the  next  section  declared  to 
be  void  from  the  date  of  the  commencement  of  such 
winding-up. 

131.  Effect  qfvohmtarjf  toinding-iip  on  status  qfcompanff, — Wben- 
eTer  a  company  is  wound-up  voluntarily  the  company  shall,  from  the 
date  of  the  commencement  of  such  winding-up,  cease  to  cany  on  its 
buoness,  except  in  so  far  as  may  be  required  for  the  beneficial  winding- 
up  thereof,  and  all  transfers  of  shares  except  transfers  made  to  or  with 
the  sanction  of  the  liquidators,  or  alteration  in  the  status  of  the  mem- 
bers of  the  company  taking  place  after'  the  commencement  of  such 
winding-up  shall  be  void,  but  its  corporate  state  and  all  its  corporate 
powers  shall,  notwithstanding  it  is  otherwise  provided  by  its  regulations, 
continue  until  the  affiu([|  of  the  company  are  wound-up. 


132.  Notice  of  resolution  to  wind-^q)  «o/tiR/art7<y.^-Notice  of  any 
spedal  resolution  or  extraordinary  resolution  passed  for  winding-up 
a  company  voluntarily  shall  be  given  by  advertisement  as  respects 
companies  registered  in  England  in  the  London  Gazette,  as  respects 
companies  registered  in  3cotIand  in  the  Edinburgh  Gazette,  and  as 
respects  companies  registered  in  Ireland  in  the  Dublin  Gazette. 

133.  Consetptences  of  voluntary  winding-up. — The  followinj^  conse- 
quences shall  ensae  upon  the  voluntary  winding-up  of  a  company : 

(1.)  The  property  of  the  company  shall  be|applied  in  satisfaction  of 
its  liabilities  iMxn/MUfU,  and,  subject  thereto,  shall,  unless  it 
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be  otherwiBe  provided  by  the  regulations  of  the  company,  be 
distribnted  amongst  the  members  according  to  their  rights 
and  interests  in  the  company : 

(2.)  Liquidators  shall  be  appointed  for  the  purpose  of  winding-up 
the  affairs  of  the  company  and  di&tribating  the  property: 

(3.)  The  company  in  general  meeting  shall  appoint  such  persons  or 
person  as  it  thinks  fit  to  be  liquidators  or  a  liquidator,  and 
may  fix  the  remuneration  to  be  paid  to  them  or  him : 

(4.)  If  one  person  only  is  appointed,  all  the  proriaions  herein- 
contained  in  reference  to  seyeral  liquidators  shall  apply  to 
him: 

(5.)  Upon  the  appointment  of  liquidators  all  the  power  of  the 
directors  shall  cease,  except  in  so  far  as  the  company  io 
general  meeting  or  the  liquidators  may  sanction  the  continu- 
ance of  such  powers : 

C6.)  When  several  liquidators  are  appointed,  every  power  hereby 
given  may  be  exercised  by  such  one  or  more  of  them,  as  may 
be  determined  at  the  time  of  their  appointment,  or  in  default 
of  such  determination  by  any  number  not  less  than  two : 

(7.)  The  liquidators  may,  without  the  sanction  of  the  court,  exercise 
all  powers  by  this  act  given  to  the  official  liquidator : 

(8.)  The  liquidators  may  exercise  the  powers  hereinbefore  given  to 
the  court  of  settling  the  list  of  contributories  of  the  com- 
pany, and  any  list  so  settled  shall  be  primd  faci» 
evidence  of  the  liability  of  the  persons  named  therein  to  be 
contributories : 

(9.)  The  liquidators  may  at  any  time  after  the  passing  of  the  reso- 
lution for  winding-up  the  company,  and  before'  they  have 
ascertained  the  sufficiency  of  the  assets  of  the  company, 
call  on  all  or  any  of  the  contributories  for  the  time  bemg 
settled  on  the  list  of  contributories  to  the  extent  of  their 
liability  to  pay  all  or  any  sums  they  deem  necessary  to 
satisfy  the  debts  and  liabilities  of  the  company,  and  the  costs, 
charges,  and  expenses  of  winding  it  up,  and  for  the  adjust- 
ment of  the  rights  of  the  contributories  amongst  themselves, 
and  the  liquidators  may  in  making  a  call  take  into  consider- 
ation the  probability  that  some  of  the  contributories  upon 
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whom  the  s«ne  ia  made  may  partly  or  wholly  fail  to  pay 
their  reepectiye  portions  of  the  aame : 
(10.)  The  liquidators  shall  pay  the  dehts  of  the  company,  and  adjust 
the  rights  of  the  contributoriee  amongiit  themselves. 

134.  Ejfkct  of  winding-up  on  thart  cc^ikU  of  oompcmg  limited  btf 
gttartmtee, — ^Where  a  oompany  limited  by  guarantee)  and  having  a 
capital  divided  into  shares,  is  being  wound-up  voluntarily,  any  share 
capital  that  may  not  have  been  called  upO)  shall  be  deemed  to  be  assets 
of  the  company,  and  to  be  a  specialty  debt  due  fi:om  each  member  to 
the  company  to  the  extent  of  any  sums  that  may  be  unpaid  on  any 
shares  held  by  him,  and  payable  at  such  time  as  may  be  appointed  by 
the  liquidators. 

(')  Any  share  capital  that  may  not  have  been  called  up.'] — 
A  company  limited  by  guarantee  is  one  wherein  the  members 
merely  undertake  to  contribute  a  named  sum  towards  the 
assets  in  case  of  its  being  wound  up.  If  the  capital  is  held 
in  shares,  it  is  difficult  to  understand  how  the  constitutioa 
of  the  Company  differs  from  that  of  ordinary  Joint  Stock 
Companies,  for  if  the  liability  upon  the  shares  is  not  ex- 
pressly limited,  it  is  an  unlimited  Company  by  virtue  of  the 
liabilities  on  its  sharest  and  if  the  liability  on  the  shares  is 
limited  to  their  nominal  amount,  it  is  a  limited  Company. 

135.  Power  of  company  to  delegate  authority  to  appoint  liquidators. 
— ^A  company  about  to  be  wound-up  voluntarily,  or  in  the  course  of 
being  wound-np  voluntarily,  may,  by  an  extraordinary  re6olntioii,(i) 
delegate  to  its  creditors,  or  to  any  committee  of  its  creditors,  the 
power  of  appointing  liquidators  or  any  of  them,  and  supplying  any 
Vacancies  in  the  appointment  of  liquidators,  or  may  by  a  like  resolu- 
tion enter  into  any  arrangement  with  respect  to  the  powers  to  be 
exerdsed  by  the  liquidators,  and  the  manner  in  which  they  are  to  be 
exercised  ;  and  any  act  done  by  the  creditors,  in  pursuance  of  such 
delegated  power,  shall  have  the  same  effect  as  if  it  had  been  done  by 
the  company. 

(})  By  extraordinary  resolution.'] — For  this  see  the  note  to 
sect.  129)  ante,  p.  227* 

136.  Arrangement  when  binding  on  creditors. — Any  arrangement 
entered  into  between  a  company  about  to  be  wound-up  voluntarily, 
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or  in  the  conna  of  being  wound-up  voluntarily,  and  its  creditore,  fiball 
be  binding  on  the  company  if  danotiooed  by  an  extraordinary  reeolu- 
tion,(^)  and  on  the  creditors  if  acceded  to  by  three-foorths  in  number  and 
value  of  the  creditors,  subject  to  such  right  of  appeal(^}  as  is  hereinafter 
mentioned. 

(0  By  an  extraordinary  resoluHon.^-^Vot  thia  Bee  the  note 
to  sect.  129,  ante^  p.  227* 

(•)  Subfect  to  such  right  of  appeal'] — See  the  next  section 
for  this. 

137.  Potoer  qf  creditor  or  contributory  to  appeal, — ^Any  creditor  or 
contributory  of  a  company  that  has  in  manner  aforesaid  entered  into 
any  arrangement  with  its  creditors  may,  within  three  weeks  from  the 
date  of  the  completion  of  such  arrangement,  appeal  to  the  court(*)  against 
such  arrangement,  and  the  court  may  thereupon,  as  it  thinks  just, 
amend,  vary,  or  confirm  the  same. 

(0  Appeal  to  the  court'] — In  cases  of  voluntary  winding- 
up,  '*the  court"  in  England  can  only  be  the  Court  of 
Chancery,  for  a  winding-up  cannot  be  sent  to  a  Bankruptcy 
Court  until  after  a  winding-up  order  by  the  Court  of 
Chancery.  This  remark  applies  to  the  term  "  the  court"  in 
all  the  provisions  relating  to  voluntary  winding-up,  and 
winding-up  under  supervision. 

188.  Power  for  liqwdatort  or  contributoriei  m  voltmtary  mndmg- 
up  to  apply  to  court. — ^Where  a  company  is  being  wound-ttp  volun- 
tarily the  liquidators  or  any  contributory  of  the  company  may  apply 
to  the  court  in  England,  Ireland,  or  Scotland,  or  to  the  Lord  Ordinary 
on  the  bills  in  Scotland  in  time  of  vacation,  to  determine  any  question 
arising  in  the  matter  of  such  winding-up,  or  to  exercise,  as  respects 
the  enforcing  of  calls,  or  in  respect  of  any  other  matter,  all  or  any 
of  the  powers  which  the  court  might  exercise  if  the  company  were 
being  wound-up  by  the  court ;  and  the  court  or  Lord  Ordinary  in  the 
case  aforesaid,  if  satisfied  that  the  determination  of  snoh  question,  or 
the  required  exercise  of  power,  will  be  just  and  beneficial,  may  accede, 
wholly  or  partially,  to  such  application,  on  such  terms  and  subject 
to  such  conditions  as  the  court  thinks  fit,  or  it  may  make  such 
other  order,  interlocutor,  or  decree  on  such  application  as  the  court 
thinks  just. 
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139.  Power  of  Uqmdaiors  to  caU  ffeneral  meeting, — ^Where  a 
company  is  being  woimd-np  Tolontarilj,  the  liquidators  may,  from  time 
to  time,  daring  the  continoanoe  of  each  winding-np,  sommon  general 
meetings  of  tiie  company  for  the  parpose  of  obtaining  the  sanction  of 
the  company  by  special  resolation  or  eitraordioary  resolation,  or  for 
any  other  pnrpoees  they  think  fit ;  and  in  the  event  of  the  winding-up 
continoiug  for  more  than  one  year,  the  liqmdatort  shall  sommon  a 
general  meeting  of  the  company  at  the  end  of  the  first  year,  and 
of  each  succeeding  year  from  the  commencement  of  the  winding-up, 
or  as  soon  thereafter  as  may  be  conrenient,  and  shall  lay  before 
such  meeting  an  account  showing  their  acts  and  dealings,  and  the 
manner  in  which  the  wmding-up  has  been  conducted  during  the 
preceding  year. 

140.  Power  to  JiU  tip  vacancy  in  Uquidator».-^l(  any  vacancy 
occurs  in  the  office  of  liquidators  appointed  by  the  company,  by  death, 
resignation,  or  otherwise,  the  company  in  general  meeting  may,  subject 
to  any  arrangement  they  may  have  entered  into  with  their  creditors, 
fill  up  such  Tacancy,  and  a  general  meeting  for  the  purpose  of  filling 
op  such  vaeaoi^  may  be  convened  by  the  continuing  liquidators,  if 
any,  or  by  any  contributory  of  the  company,  and  shall  be  deemed  to 
have  been  duly  held  if  held  in  manner  prescribed  by  the  regulations  of 
the  company,  or  in  such  other  manner  as  may,  on  application  by  the 
continuing  liquidator,  if  any,  or  by  any  contributory  of  the  company, 
be  determined  by  the  court. 

141.  P^noer  of  court  to  appoint  U^pndaUyrt, — If  from  any  cause 
whatever  there  is  no  liquidator  acting  in  the  case  of  a  voluntary 
winding  up,  the  court  may,  on  the  application  of  a  contributory, 
appoint  a  liquidator  or  liquidators :  The  court  may  also,  on  due  cause 
shown,  remove  any  liquidator,  and  appoint  another  liquidator  to  act  in 
the  matter  of  a  voluntary  winding  up. 

142.  lAqwdatorB  on  conehuion  of  wincUng-tq^  to  make  t^  an 
account, — As  soon  as  the  affairs  of  the  company  are  fully  wound  up, 
the  liquidators  shall  make  up  an  account  showing  the  manner  in  which 
such  winding-up  has  been  conducted,  and  the  property  of  the  company 
disposed  of ;  and  thereupon  they  shall  call  a  general  meeting  of  the 
company  for  the  purpose  of  having  the  account  laid  before  them  and 
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hearing  any  explanation  that  may  be  given  by  the  liquidators :  The 
meeting  shall  be  called  by  adTertisement,  specifying  the  time,  place, 
and  object  of  sach  meeting;  and  such  advertisement  shall  be  pnbHshed 
one  month  at  least  previonsly  to  the  meeting,  as  respects  companies 
registered  in  England  in  the  London  Oeuieite,  and  as  respects  com- 
panies registered  in  Scotland  in  the  Edinbuirgh  Qazette^  and  as  respects 
companies  registered  in  Ireland  in  the  DtitiUn  Gazette, 

143.  lAquidaton  to  reperi  meeting  to  regiitrar,^^Th6  liquidators 
shall  make  a  reiom  to  the  registrar  of  such  meeting  having  been  held, 
and  of  the  date  at  which  the  same  was  held,  and  on  the  expiration  of 
three  months  from  the  date  of  the  registration  of  such  retam  the  com- 
pany shall  be  deemed  to  be  dissolved :  If  the  liquidators  make  default 
in  making  such  return  to  the  registrar  they  shall  incur  a  penalty(^)  not 
exceeding  five  pounds  for  every  day  during  which  such  default  con- 
tinues. 

(>)  Shall  incur  a  pevialiy.'] — For  the  manner  of  enforcing 
a  penalty,  see  sections  65  and  66, 

144.  Cotts  of  ffolwUary  Uquidation. —  All  costs,  charges,  and 
expenses  properly  incurred  in  the  voluntary  winding  up  of  a  company, 
including  the  remuneration  of  the  liquidators,  shall  be  payable  out  of 
the  assets  of  the  company  in  priority  to  all  other  claims.(*) 

Q)  In  priority  to  all  ether  claims,'] — It  is  difficult  to  recon- 
cile with  any  principles  of  justice  this  provision  charging 
the  expenses  of  a  voluntary  winding-up  upon  the  creditors, 
and  not  upon  the  proprietors  of  the  concern  so  wound-up. 
If  thq  assets  are  not  sufficient,  the  creditors  ought  to  be  first 
paid,  and  the  expenses  of  winding-up  their  own  bnsiness 
should  be  chargeable  upon  the  shareholders. 

145.  Saving  of  righti  of  creditors, — The  voluntary  windmg  up  of  a 
company  shall  not  be  a  bar  to  the  right  of  any  creditor  of  such  com- 
pany to  have  the  same  wound  up  by  the  court,  if  the  court  is  of  opinion 
that  the  rights  of  such  creditor  will  be  prejudiced  by  a  voluntary 
winding-up. 

146.  Pofieer  of  court  to  adept  proceedings  of  voluntary  winding  «p. 
—Where  a  company  is  in  course  of  being  wound  up  voluntarily,  and 
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prooaediDgs  trt  taken  for  the  porpose  of  having  the  aune  wonnd  np  by 
the  court,  the  oonrt  miiy,  if  it  thinks  fit,  notwithitanding  that  it  makes 
an  order  directing  the  oompanj  to  be  wound  np  bj  the  oonrt,  provide 
in  lueb  order  or  in  any  other  order  for  the  adoption  of  all  or  any  of  the 
prooeedingiO)  taken  in  the  oourse  of  the  voluntary  winding  up. 

(*)  For  ike  adoption  of  all  or  any  of  the  proceedings]. — 
This  means  that,  where  a  Company  has  adopted  a  volantary 
winding-up,  but  afterwards  the  court  makes  a  winding-up 
order  under  the  provision  in  sect.  145,  instead  of  beginning 
anew,  the  proceedings  already  taken  may  be  adopted  as 
those  of  the  court,  and  the  work  continue  under  the  order 
from  the  point  where  it  was  left  by  the  liquidators  under 
the  voluntary  winding-up. 

Winding  tg9  «M^dc(  to  the  Supervision  of  ^  Court, 

147.  Power  of  courty  on  application^  to  direct  winding  upj  subject 
to  s%gf>ervision, — When  a  resolution  has  been  passed  by  a  company  to 
wind  up  voluntarily,  the  court  may  make  an  order  direetiog  that  the 
voluntary  winding  np  should  continue,(^}  but  subject  to  such  supervision 
of  the  court,  and  with  such  liberty  for  creditors,  contributories,  or 
others,  to  apply  to  the  court,  and  generally  upon  such  terms  and  sub- 
ject to  such  conditions  as  the  court  thinks  just. 

Q)  An  order  directing  that  the  voluntary  toinding-up  should 
continue,'] — A  winding-up  under  supervision  can  be  obtained 
only  where  an  extraordinary  resolution  has  first  been  passed 
to  wind  up  voluntarily. 

148.  Petition  for  winding  up^  subject  to  supervision, — A  petition, 
praying  wholly  or  in  part  that  a  voluntary  winding  up  should  continue, 
but  subject  to  the  supervision  of  the  court,  and  which  winding  up  is 
hereinafter  referred  to  as  a  winding  up  subject  to  the  supervision  of 
the  court,  shall,  for  the  purpose  of  giving  jurisdiction  to  the  court 
over  suits  and  actions,  be  deemed  to  be  a  petition  for  winding  up  the 
company  by  the  court. 

149.  Court  may  have  regard  to  wishes  of  creditors,'^The  court 
may,  in  determining  whether  a  company  is  to  be  wound  np  altogether 
by  the  court  or  subject  to  the  supervision  of  the  court,  in  the  appoint- 
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ment  of  liquidator  or  liqaidaton,  and  in  all  other  matters  relating  to 
the  winding  up  subject  to  sapervision,  have  regard  to  the  wishes  of  the 
creditors  or  contribntories  as  proved  to  it  by  any  snfficient  evidenoe, 
and  may  direct  meetings  of  the  creditors  or  oontribatoriei  to  be  sum- 
moned, held,  and  regulated  in  such  manner  as  the  court  directs  for  the 
purpose  of  ascertaining  their  wishes,  and  may  appoint  a  person  to  act 
as  chairman  of  any  such  meeting,  and  to  report  the  result  of  such 
meeting  to  the  court :  In  the  case  of  creditors,  regard  shall  be  had  to 
the  value  of  the  debts  due  to  each  creditor,  and  in  the  case  of  contri- 
bntories to  the  number  of  votes  conferred  on  each  contributory  by  the 
regulations  of  the  company. 

150.  Potoer  to  court  to  appoint  additional  Uquvdators  in  mnding^ 
up  8ubfect  to  tttperviHon, — ^Where  any  order  is  made  by  the  court  for  a 
winding  up  subject  to  the  supervision  of  the  court,  the  court  may,  in 
such  order  or  in  any  subsequent  order,  appoint  any  additional  liquidator 
or  liquidators;  and  any  liquidators  so  appointed  by  the  court  shall  have 
the  same  powers,  be  subject  to  the  same  obligations,  and  in  all  respects 
stand  in  the  same  position  as  if  they  had  been  appointed  by  the  com- 
pany :  The  court  may  from  time  to  time  remove  any  liquidators  so 
appointed  by  the  court,  and  fill  up  any  vacancy  occasioned  by  such 
removal,  or  by  death  or  resignation. 

151.  Effect  of  order  qfcourt/or  winding  up  subject  to  supervision, 
— ^Where  an  order  is  made  for  a  winding-up  subject  to  the  supervision 
of  the  court,  the  liquidators  appointed  to  conduct  such  winding  up  may, 
subject  to  any  restrictions  imposed  by  the  court,  exercise  all  their 
powers,  without  the  sanction  or  intervention  of  the  court,  in  the  same 
manner  as  if  the  company  were  being  wound  up  altogether  voluntarily; 
but,  save  as  aforesaid,  any  order  made  by  the  court  for  a  winding  up, 
subject  to  the  supervision  of  the  court,  shall  for  all  purposes,  including 
the  staying  of  actions,  suits,  and  other  proceedings,  be  deemed  to  be  an 
order  of  the  court^)  for  winding  up  the  company  by  the  court,  and  shall 
confer  full  authority  on  the  court  to  make  calls,  or  to  enforce  calls 
made  by  the  liquidators,  and  to  ezercise  all  other  powers  which  it 
might  have  exercised  if  an  order  had  been  made  for  winding  up  the 
company  altogether  by  the  court,  and  in  the  construction  of  the  provi- 
sions whereby  the  court  is  empowered  to  direct  any  act  or  thing  to  be 
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done  to  or  in  favour  of  the  official  liquidators,  the  expression  official 
liquidators  (^)  shall  be  deemed  to  mean  the  liquidators  conducting  the 
irinding  up,  subject  to  the  supervision  of  the  court. 

Q)  Be  deemed  to  be  an  order  of  the  eotcr^]— *-Ancl,  there- 
fore,  as  an  order  to  wind-up  under  supervision  is  to  be 
deemed,  for  all  ptarposes^  ''  an  order  for  winding  up  the 
Company  by  the  court,"  all  the  consequences  of  such  a 
windmg-up  will  follow.  The  proceedings  may  be  sent  to  a 
Court  of  Bankruptcy,  and  then  that  court  will  become 
«*  the  court"  within  all  the  sections  relating  to  the  practice  of 
winding-up. 

(*)  The  expression  '*  official  liquidator,^^'\  —  It  will  be 
observed  that  the  title  of  this  officer  is  here  changed.  In 
a  compulsory  winding-up,  and  in  a  winding-up  under 
supervision,  he  is  styled  'Uhe  official  liquidator;"  in  a 
voluntary  winding-up  he  is  called  *^  the  liquidator"  only.  But 
bis  powers  are  unchanged,  for  it  is  declared  bv  sect.  133 
that  the  liquidators  mav,  without  the  sanction  of  the  court, 
exercise  all  powers  by  this  act  given  to  the  official  liquidators. 

152.  Appointment  in  certain  ecues  of  voluntary  li^idatora  to  office 
ofcffidaX  Uquidatan. — ^Where  an  order  has  been  made  for  the  winding 
up  of  a  company  subject  to  the  supervision  of  the  court,  and  such  order 
is  afterwards  superseded  by  an  order  directing  the  company  to  be 
wound  up  compnlsorily,  the  court  may  in  such  last-mentioned  order, 
or  in  any  subsequent  order,  appoint  the  voluntary  liquidators  or  any 
of  them,  either  provisionally  or  permanently,  and  either  with  or  with- 
out the  addition  of  any  other  persons,  to  be  official  liquidators. 

Supplemental  Provisions, 

153.  Dispositions  after  the  commencement  of  the  winding  up 
avoided, — ^Where  any  company  is  being  wound  up  by  the  court  or  sub- 
ject to  the  supervision  of  the  court  all  dispositions  of  the  property, 
effects,  and  things  in  action  of  the  company,  and  every  transfer  of 
shares,  or  alteration  in  the  status  of  the  members  of  the  company  made 
between  the  commencement  of  the  winding  up  (*)  and  the  order  for 
winding  up,  shall,  unless  the  court  otherwise  orders,  be  void. 

(0  TIte  commencement  qf  the  winding-up.J — ^The  winding- 
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up  is,  by  sect.  84,  to  be  deemed  to  commence  at  the  time  of 
the  presentation  of  the  petition  for  winding-up. 

154.  The  hooks  of  the  company  to  be  evidence, — ^Wbere  anj  com- 
panj  is  being  wound  up,  all  books,  accounts,  and  documents  of  the 
companj  and  of  the  liquidators  shall,  as  between  the  oontribntories  of 
the  companj,  be  primd  facie  evidence  of  the  truth  of  all  matters  pur- 
porting to  be  therein  recorded. 

155.  As  to  disposal  of  books,  tieeomtSj  and  documents  of  the  com- 
pany,— Where  any  company  has  been  wound  up  under  this  act  and  is 
about  to  be  dissolyed,  the  books,  accounts,  and  documents  of  the  com- 
pany and  of  the  liquidators  may  be  disposed  of  in  the  following  way  ; 
that  is  to  say,  where  the  company  has  been  wound  up  by  or  subject  to 
the  supervision  of  the  court,  in  such  way  as  the  court  directs,  and 
where  the  company  has  been  wound  up  Toluntarily,  in  such  way  as  the ' 
company  by  an  extraordinary  resolution  directs ;  but  after  the  lapse  of 
five  years  from  the  date  of  such  dissolution,  no  responsibility  shall  rest 
on  the  company,  or  the  liquidators,  or  any  one  to  whom  the  custody  of 
such  books,  accounts,  and  documents  has  been  committed,  by  reason 
that  the  same,  or  any  of  them,  cannot  be  made  forthcoming  to  any 
party  or  parties  claiming  to  be  interested  therein. 

156.  Ingpection  of  books. — Where  an  order  has  been  made  for 
winding  up  a  company  by  the  court,  or  subject  to  the  supervision  of 
the  court,  the  court  may  make  such  order  for  the  inspection  by  the 
creditors  and  oontribntories  of  the  company  of  its  books  and  papers  as 
the  court  thinks  just,  and  any  books  and  papers  in  the  possession  of  the 
company  may  be  inspected  by  creditors  or  contributories,  in  conformity 
with  the  order  of  the  court,  but  not  fbrthev  or  otherwise. 

157.  Power  of  assignee  to  sue. — Any  person  to  whom  any  thing 
in  actbn  belonging  to  the  company  is  assigned,  in  pursuance  of  this 
act,  may  bring  or  defisnd  any  action  or  suit  relating  to  such  thing  iq 
action  in  his  own  name. 

158.  Debts  of  aU  descripUons  to  be  proved.-^ln  the  event  of  any 
company  being  wound  up  under  this  act,  all  debts  payable  on  a  con« 
tangenoy,  and  all  claims  against  the  company,  present  or  future,  cer- 
tain or  contingent,  ascertained  or  sounding  only  in  damages,  shall  be 
admissible  to  proof  against  the  company,  a  just  estimate  being  made 
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BO  far  as  U  pouible,  of  the  valae  of  all  such  debts  or  claims  as  may  be 
subject  to  any  ooatingency  or  soond  only  in  damages,  or  for  some  other 
reason  do  not  bear  a  certain  value. 

159.  Oeneral  scheme  of  liquidatiott  may  be  sanctioned, — ^Tbe 
liquidators  may,  with  the  sanction  of  the  court,  where  the  company  is 
being  wound  up  by  the  court  or  subject  to  the  supervision  of  the  court, 
and  with  the  sanction  of  an  extraordinary  resolution  of  the  company 
where  the  company  is  being  wound  up  altogether  voluntarily,  pay  any 
classes  of  creditors  ib  full,  or  make  such  compromise  or  other  arrange- 
ment as  the  liquidators  may  deem  expedient  with  creditors  or  persons 
claiming  to  be  ereditorsi  or  persons  having  or  alleging  themselves  to 
have  any  claim,  present  or  future,  certain  or  contingent,  ascertained  or 
Bounding  only  in  damages  against  the  company,  or  whereby  the  com- 
pany may  be  rendered  liable. 

160.  Power  to  compromise. — ^The  liquidators  may,  with  the  sanction 
of  the  court,  where  the  company  is  being  wound  up  by  the  court  or 
subject  to  the  supervision  of  the  court,  and  with  the  sanction  of  an 
extraordinary  resolution  of  the  company  where  the  company  is  being 
wound  up  altogether  voluntarily,  compromise  all  calls  and  liabilities  to 
calls,  debts,  and  liabilities*  capable  of  resulting  in  debts,  and  all  claims, 
whether  present  or  future,  certain  or  contingent,  ascertained  or  sounding 
only  in  damages,  subsisting  or  supposed  to  subsist  between  the  com- 
pany and  any  contributory  or  alleged'  contributory,  or  other  debtor  or 
person  apprehending  liability  to  the  company,  and  all  questions  in  any 
way  relating  to  or  affecting  the  assets  of  the  company  or  the  winding 
up  of  the  company,  upon  the  receipt  of  sueh  sums,  payable  at  SQoh 
times,  and  generally  upon  such  terms  as  may  be  agreed  upon,  with 
power  for  the  liquidators  to  take  any  security  for  the  discharge  of  such 
debts  or  liabilities,  and  to  give  complete  discbarges  in  respect  of  aU  or 
any  such  calls,  debts,  or  liabilities. 

161.  Power  for  liquidators  to  accept  shares^  ^o.,  as  a  eonsidewUon 
for  sale  of  property  qf  company* — Where  any  company  in  propoied  to 
be  or  is  in  the  course  of  being  wound  up  altogether  voluntarily,  and 
the  whole  or  a  portion  of  its  business  or  property  is  proposed  to  be 
transferred  or  sold  Q)  to  another  company,  the  liquidators  of  the  firet*- 
fpentioned  company  may,  with  the  sanction  of  a  8|)eciftl  resolutipn  of 
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the  ooDipanj  bj  whom  they  were  appointedi  conferring  either  a  genera 
authority  on  the  liqaidators,  or  an  authority  in  respect  of  any  particular 
arrangement,  receiye  in  compensation  or  part  compensation  for  snch 
transfer  or  sale  shares,  policies,  or  other  like  interests  in  such  other 
company,  for  the  purpose  of  distribution  amongst  the  members  of  the 
company  being  wound  ap,  or  may  enter  into  any  other  arrangement 
whereby  the  members  of  the  company  being  wound  up  may,  in  lieu  of 
receiving  cash,  shares,  policies,  or  other  like  interests,  or  in  addition 
thereto,  participate  in  the  profits  of  or  receive  any  other  benefit  from 
the  purchasing  company ;  and  any  sale  made  or  arrangement  entered 
into  by  the  liquidators  in  pursuance  of  this  section  shall  be  binding  on 
the  members  of  the  company  being  wound  up ;  subject  to  this  proviso 
that  if  any  member  of  the  company  being  wound  up  who  has  not  voted 
in  favour  of  the  special  resolution  passed  by  the  company  of  which  he 
is  a  member  at  either  of  the  meetings  held  for  passing  the  same 
expresses  his  dissent  from  any  such  special  resolution  in  writing 
addressed  to  the  liquidators  or  one  of  them,  and  left  at  the  registered 
office  of  the  company  not  later  than  seven  days  after  the  date  of  the 
meeting  at  which  such  special  resolution  was  passed,  such  dissentient 
member  may  require  the  liquidators  to  do  one  of  the  following  things 
as  the  liquidators  may  prefer;  that  is  to  say,  either  to  abstain  from 
carrjing  such  resolution  into  efiect,  or  to  purchase  the  interest  held  by 
such  dissentient  member  at  a  price  to  be  determined  in  manner  herein- 
after mentioned,  such  purchase  money  to  be  paid  before  the  company  is 
dissolved,  and  to  be  raised  by  the  liquidators  in  such  manner  fw  may  be 
determined  by  special  resolution :  No  special  resolution  shall  be  deemed 
invalid  for  the  purposes  of  this  section  by  reason  that  it  is  passed  ante- 
cedently to  or  concurrently  with  any  resolution  for  winding  up  the 
company,  or  for  appointing  liquidators ;  but  if  an  order  be  made  within 
a  year  for  winding  up  the  company  by  or  subject  to  the  supervision  of 
the  court,  such  resolution  shall  not  be  of  any  validity  unless  it  is 
sanctioned  by  the  court. 

Q)  The  business  or  property  is  proposed  to  he  transferred 
or  sold,"] — ^This  section  much  facilitates  the  sale  and  pur- 
chase of  the  business  of  the  dissolvin$(  Companies,  and  it 
protects  the  rights  of  dissentient  shareholders  by  enabling 
the  liquidators  to  pay  then)  ofT  at  the  fair  value  of  their 
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interest  in  the  Company,  to  be  ascertained  as  provided  by 
tbe  next  section. 

162.  Modi  of  ddermimmg  price, — ^The  price  to  be  paid  for  the  pur- 
chase of  the  interest  of  anj  dissentient  member  may  be  determined  by  % 
agreement,  but  if  the  parties  dispute  abont  the  same,  snch  dispute  shall 
be  settled  by  arbitration,  and  for  the  purposes  of  such  arbitration  the 
provisions  of  *'  The  Companies  CUuses  Consolidation  Act,  1845,**(0  with 
respect  to  the  settlement  of  disputes  by  arbitration,  shall  be  incorpo- 
rated with  this  act ;  and  in  the  construction  of  such  provisions  this  act 
shall  be  deemed  to  be  the  special  act,  and  "the  company**  shall  mean 
the  company  that  is  being  wound  up,  and  any  appointment  by  the  said 
incorporated  proTtsions  directed  to  be  made  under  the  hand  of  the 
secretary,  or  any  two  of  the  directors,  may  be  made  under  the  band  of 
the  liquidator,  if  only  one,  or  any  two  or  more  of  the  liquidators  if 
more  than  one. 

Q)  TheprovUions  of  the  Companies  Clauses  OmsoHdathn 
Act,  1 845. J-— These  provisions  are  as  follow ; 

128.  Appointmend  of  arbitrator  when  quettions  are  to  be  determined 
by  arbitration, — When  any  dispute  authorized  or  directed  by  this 
or  tbe  other  speolal  act,  or  any  act  incorporated  therewith,  to  be 
settled  by  arbitraUon,  shall  have  arisen,  then,  unless  both  parties 
shall  concur  in  the  appointment  of  a  single  arbitrator,  each  party, 
on  the  request  of  tbe  other  party,  shall  by  writing  under  his  hand 
nominate  and  appoint  an  arbitrator  to  whom  snch  dispute  shall  be 
referred ;  and  after  any  snch  appointment  shall  have  been  made, 
neither  party  shall  have  power  to  revoke  the  same  without  the 
consent  of  tbe  other,  nor  shall  the  death  of  either  party  operate  aa 
snch  revocation :  and  if  for  the  space  of  fourteen  days  after  any 
snch  dispute  shall  have  arisen,  and  after  a  request  in  writing  shall 
have  been  served  by  the  one  party  on  the  other  party  to  appoint  an 
arbitrator,  such  last-mentioned  party  fail  to  appdnt  such  arbitrator, 
then  upon  such  failure  the  party  making  the  request,  and  having 
himself  appointed  an  arbitrator,  may  applet  such  arbitrator  to  act 
on  behalf  of  both  parties,  and  such  arbitrator  may  proceed  to  hear 
and  determine  the  matters  which  shall  be  In  dispute;  and  in  such 
case  the  award  or  determination  of  such  single  arbitrator  shall  be 
final. 

129.  Vacancy  of  arbitrator  to  be  supplied. — If  before  the  matters 
so  referred  shall  be  determined  any  arbitrator  appointed  by  either 
party  die,  or  become  incapable  or  refuse  or  for  sevtm  days  neglect  to 
act  as  arbitrator,  the  party  by  whom  such  arbitrator  was  appointed 
may  nominate  and  appoint  in  writing  some  other  person  to  act  in 
his  place ;  and  if  for  the  space  of  seven  days  after  notice  In  writing 
from  the  other  party  for  that  purpose,  he  fau  to  do  so,  the  lemidniDg 
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or  other  arbitrator  may  proceed  ex  parte ;  aad  every  arbitrator  so  to 
be  substitated  as  aforesaid,  shall  have  the  same  powers  and  authorities 
as  were  vested  in  the  former  arbitrator,  at  the  time  of  such  his  death, 
refusal,  or  disability  as  aforesaid. 

130.  Appointment  of  umpire. — Where  more  than  one  arbitrator 
shall  have  been  appointed,  sach  arbitrators  shall,  before  they  enter 
opoQ  the  matters  referred  to  them,  nominate  and  sppoint,  by  writing 
under  their  hands,  an  umpire  to  decide  on  any  such  matters  on  which 
they  shall  differ ;  and  if  such  umpire  shall  die,  or  refuse,  or  for  seven 
days  neglect  to  act,  they  shall  forthwith  after  such  death,  refusal,  or 
neglect,  appoint  another  umpire  in  his  place ;  and  the  decision  of 
every  such  umpire  on  the  matters  so  referred  to  him  shall  be  final. 

131.  Board  of  Trade  empowered  to  appoint  an  umpire,  on  nealect 
of  the  arbitrators^  in  case  of  raihoay  companies, — If,  in  either  of  the 
cases  aforesaid,  the  said  arbitrators  shall  refuse,  or  shall,  for  seven 
days  -after  reques^  of  either  party  to  such  arbitration,  neglect  to 
appoint  an  umpire,  it  shall  be  lawful  for  the  Board  of  Trade,  if  they 
think  fit,  in  any  case  in  which  a  railway  company  shall  be  one  party 
to  the  arbitration,  on  the  application  of  either  party  to  such  arbitra- 
tion, to  appoint  an  umpire ;  and  the  decision  of  such  umpire  on  the 
matters  on.which  the  arbitrators  shall  differ  shall  be  final. 

132.  Power  of  arbitrators  to  call  for  books^  ^c. — The  said  arbitra- 
tors, or  their  umpire,  may  call  for  the  production  of  any  documents 
in  the  possession  or  power  of  either  party,  which  they  or  he  may 
think  necessary,  for  determining  the  question  in  dispute,  and  may 
examine  the  parties,  or  their  witnesses,  on  oath,  and  administer  the 
oaths  necessary  for  that  purpose. 

133.  Costs  to  be  in  the  discretion  of  the  arbitrators. — Except  where 
by  this  or  the  special  act,  or  any  act  incorporated  therewith,  it  shall 
be  otherwise  provided,  the  costs  of  and  attending  everv  such  arbitra- 
tion to  be  determined  by  the  arbitrators  shall  be  in  the  discretion  of 
tlie  arbitrators,  or  their  umpires,  as  the  case  may  be. 

134.  Submission  to  arbitration  to  be  made  rule  of  court, — ^The 
submission  to  any  such  arbitration  mav  be  made  a  rule  of  any  of 
the  Superior  Courts,  on  the  application  of  either  of  the  parties. 

163.  Certain  attachments,  sequestrationSj  and  executions  to  be  void* 
— Where  any  company  is  being  wound  np  by  the  court  or  subject  to 
the  supervision  of  the  conrt,  any  attachment,  sequestration,  distress,  or 
execution  put  in  force  against  the  estate  or  effects  of  the  company  after 
the  commencement  of  the  winding  up  shall  be  void  to  all  intents. 

164.  Fraudulent  preference,  —  Any  such  conveyance,  mortgage, 
delivery  of  goods,  payment,  execution,  or  other  act  relating  to  property 
as  would,  if  made  or  done  by  or  against  any  individual  trader,  be 
deemed  in  the  event  of  his  bankruptcy  to  have  been  made  or  dons  by 
way  of  undue  or  fraudulent  preference  of  the  creditors  of  such  trader, 
«}tall,  if  made  or  done  by  or  against  any  company,  be  deepied,  in  tht 
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eveni  of  fach  company  being  wonnd  up  onder  thia  act,  to  have  been 
made  or  done  hj  way  of  nndne  or  fraadolent  preference  0)  of  the  cre- 
ditors of  snch  company,  and  shall  be  in?alid  accordingly;  and  for  th« 
purposes  of  this  section  the  presentation  of  a  petition  for  winding  np 
a  company  shall  in  the  case  of  a  company  being  wound  up  by  the  court 
or  subject  to  the  superyision  of  the  court,  and  a  resolution  for  winding 
up  the  company  shall  in  the  case  of  a  voluntary  winding  up,  be  deemed 
to  correspond  with  the  act  of  bankruptoy  in  the  case  of  an  IndiTidnal 
trader ;  and  any  oouTeyance  or  assignment  made  by  any  oompany 
formed  under  tbis  act  of  all  its  estato  and  effects  to  trustees  for  the 
benefit  of  all  its  creditors  shall  be  void  to  all  intents. 

Q)  To  have  been  made  or  done  by  way  of  undue  orfrau* 
duknt  preference,'] — The  deoisions  on  this  are  so  numerous 
that  it  would  be  impossible  to  refer  to  them  here ;  tbey  will 
be  found  fully  stated  in  Doria  and  Macrae's  "  New  Practice 
in  BanJeruptcy"  to  which  the  practitioner  is  referred,  bearing 
in  mind  that  the  presentation  of  the  petition  for  winding- 
up  is  to  be  equivalent  to  the  act  of  bankruptcy  in  the  case 
of  an  individual. 

165.  Power  of  court  to  assess  damayea  ayainst  deUnqumt  directors 
and  officers, — Where,  in  the  course  of  the  winding  up  of  any  company 
under  this  act,  it  appears  tbat  any  past  or  present  director,  manager 
official  or  other  liquidator,  or  any  officer  of  such  company,  has  misap- 
plied or  retained  in  his  own  hands  or  become  liable  or  accountable  for 
any  moneys  of  the  company,  or  been  guilty  of  any  misfeasance  or  breach 
of  trust  in  relation  to  the  company,  the  court  may,  on  the  application 
of  any  liquidator,  or  of  any  creditor  or  oontributoiy  of  the  company, 
notwithstanding  that  the  offence  is  one  for  which  the  offsnder  is  crimi- 
nally responnble,  examine  into  the  conduct  of  such  director,  manager, 
or  other  officer,  and  compel  him  to  repay  any  moneys  so  misapplied  or 
retained,  or  for  which  he  has  become  liable  or  accountable,  together 
with  interest  after  such  rate  as  the  court  thinks  just,  or  to  contribute 
such  sums  of  money  to  the  assets  of  the  company  by  way  of  compen- 
sation  in  respect  of  such  misapplication,  retainer,  misfeasance,  or  breach 
of  trust,  as  the  court  thinks  just. 

166.  PenaUy  onfahifioaHon  of  boohs. — If  any  director,  officer,  or 
eontribvtory  of  any  oompany  wound  np  und^  thia  act  destroys,  muti^* 
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lateB,  ftltarsjO)  or  falflifiei  any  books,  papers,  writings,  or  secorities,  or 
znakes  or  is  privy  to  th«  making  of  any  false  or  fraadalent  entry  in  any 
register,  book  of  aoconnt,  or  other  docnment  belonging  to  the  company 
with  intent  to  defirand  or  deceive  any  person,  every  person  so  o0bnding 
shall  be  deemed  to  be  gnilty  of  a  misdemeanor,  and  upon  being  con- 
victed shall  be  liable  to  imprisonment  for  any  term  not  exceeding  two 
years,  with  or  without  bard  labour. 

Q)  Destroys,  muiilatesy  alters^  4'^0'^'^^iB  ^b  an  indictable 
offence,  and  the  essence  of  it  is  an  '^  intent  to  defraud  or 
deceive'^  some  person. 

167.  Prosecution  of  delinquent  directors  in  the  case  of  winding  up 
hy  court — ^Where  any  order  is  made  for  winding  up  a  company  by  the 
court  or  subject  to  the  supervision  of  the  court,  if  it  appear  in  the 
course  of  such  winding  up  that  any  past  or  present  director,  manager, 
officer,  or  member  of  such  company  has  been  guilty  of  any  offence  in 
relation  to  the  company  for  which  he  is  criminally  responsible,  the 
court  may,  on  the  application  of  any  person  interested  in  such  windiqg 
up,  or  of  its  own  motion,  direct  the  official  liquidators,  or  the  liquidators, 
(as  the  case  may  be,)  to  institute  and  conduct  a  prosecution  or  prosecu- 
tions for  such  offence,  and  may  order  the  costs  and  expenses  to  be  paid 
out  of  the  assets  of  the  company. 

16b.  Proieoution  of  deUnquBnt  dkrectorst  ^c,  m  case  ofvohtntary 
mnding  up, — ^Where  a  company  is  being  wound  up  altogether  volun- 
tarily, if  it  appear  to  the  liquidators  conducting  such  winding  up  thftt 
any  past  or  present  director,  manager,  officer,  or  member  of  such  oom- 
pany  has  been  gnilty  of  any  offence  in  relation  to  the  company  for 
which  he  is  criminally  responsible^  it  shall  be  lawful  for  the  liqui* 
dators,  with  the  previous  sanction  of  the  court,  to  prosecute  such 
offender,  and  all  expenses  properly  incurred  by  them  in  such  prosecu- 
tion shall  be  payable  out  of  the  assets  of  the  company  in  priority  to  all 
other  liabilitie8.(0 

(*)  In  priority  to  all  other  liabilities,'] — Sects.  165  to  168 
relate  to  criminal  offences  b^  directors  and  officers.  But 
they  incur  other  responsibilities  imposed  by  the  Larcenies 
Act.  Their  oiyil  liabilities  have  been  formally  determined 
hj  a  recent  CMe  in  tbe  House  of  Lord*!  Cullen  v.  Thompson 
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(6  L.  T.  Rep.  N.S.  873),  from  which  the  following  principles 
may  be  deduced :  1.  That  where  directors  of  a  Joint  Stock 
Ck)mpan7  issue  false  and  fraudulent  reports  to  the  public, 
and  the  manager,  secretary,  and  other  officers  of  the  bank 
supply  the  detailed  statements  for  such  report,  knowing 
them  to  be  false,  and  that  they  are  to  be  used  for  purposes 
of  deceit,  and  a  third  party,  acting  on  such  reports,  pur- 
chases shares  in  the  company  and  su£Eers  loss  thereby,  each 
of  the  officers  of  the  company  who  knowingly  assisted  in 
the  fraud  is  personally  liable  to  such  third  party  for  the 
loss  caused  by  such  misrepresentations  in  the  report,  though 
the  report  was  signed  only  by  the  directors,  and  not  by  the 
subordinate  officers.  2.  The  manager  and  secretary  of  a 
Joint  Stock  Bank,  as  well  as  the  directors,  are  servants  of 
the  shareholders,  and  the  manager  and  officers  are  equally 
liable  for  fraudulent  reports,  though  not  signing  their  names 
thereto;  for  the  public  in  such  cases  give  credit  to  the 
officers  of  the  bank  as  much  as  to  the  directors.  3.  A 
servant  who  joins  and  assists  his  master  in  the  commission 
of  a  fraud  is  civilly  responsible  for  the  consequences,  though 
his  concurrence  is  unknown  to  the  party  ix^ured ;  for  all 
directly  concerned  in  the  commission  of  a  fraud  are  prin- 
•ipals. 

169.  PenaUy  of  peiijwry^^'li  any  person,  upon  any  examination 
vpon  oath  or  affirmation  authorized  under  this  act,  or  in  any  affidavit, 
deposition,  or  solemn  affirmation  in  or  about  the  winding  up  of  any 
company  under  this  act,  or  otherwise  in  or  about  any  matter  arising 
under  this  act,  wilfully  and  corruptly  gives  false  evidence,  he  sbaU, 
upon  conviction,  be  liable  to  the  penalties  of  vrilful  perjury. 

Potoer  of  Cowii  to  tnahe  Rvks, 

170.  Poioer  of  Lord  ChainceOor  of  CfrecU  Britain  to  male  rules.'^' 
In  England  the  liord  Chancellor  of  Great  Britain,  with  the  advice  and 
consent  of  the  Master  of  the  Bolls,  and  any  one  of  the  Vice-ChancelloFS 
for  the  time  being,  or  with  the  advice  and  consent  of  any  two  of  the 
Vioe-Chancellors,  may,  as  often  as  circumstances  require,  make  such 
roles  concerning  the  mode  of  proceeding  to  be  had  for  winding  up  a 
company  in  the  Court  of  Chancery  as  may  from  time  to  time  seem 
necessary,  but  until  such  rules  are  made  the  general  practice  of  the 
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Court  of  Chancery,  including  the  practice  hitherto  in  use  in  winding  up 
companies,  shall,  so  far  as  the  same  is  applicable  and  not  inoondstent 
with  this  act,  apply  to  all  proceedings  for  winding  up  a  company. 

171.  Power  of  Court  of  Session  in  Scotland  to  tnake  rules, — ^In 
Scotland  the  Court  of  Session  may  make  such  rules  concerning  the 
mode  of  winding  up  as  may  be  necessary  by  Act  of  Sederunt ;  but, 
until  such  rules  are  made,  the  general  practice  of  the  Court  of  Session 
in  suits  pending  in  such  court  shall,  so  far  as  the  same  is  applicable, 
and  not  inconsistent  with  this  act,  apply  to  all  proceedings  for  wind- 
ing up  a  company,  and  official  liquidators  shall  in  all  respects  be 
considered  as  possessing  the  same  powers  as  any  trustee  on  a  bankrupt 
estate. 

172.  Power  to  mahe  rules  in  Stannaries  CouW.— The  vice-warden 
of  the  Stannaries  may  from  time  to  time,  with  the  consent  provided 
for  by  section  twenty-three  of  the  act  of  eighteenth  of  Victoria,  chapter 
thirty-two,  make  rules  for  carrying  into  effect  the  powers  conferred  by 
this  act  upon  the  court  of  the  vice-warden,  but,  subject  to  such  rules, 
the  general  practice  of  the  said  court  and  of  the  registrar's  office  in 
the  said  court,  including  the  present  practice  of  the  said  court  in 
winding  up  companies,  may  be  applied  to  all  proceedings  under  this  act ; 
the  said  vice-warden  may  likewise,  with  the  same  consent,  make  from 
time  to  time  rules  for  specifying  the  fees  to  be  taken  in  his  said  court 
in  proceedings  under  this  act;  and  any  rules  so  made  shall  be  of  the 
same  force  as  if  they  had  been  enacted  in  the  body  of  this  act ;  and  the 
fees  paid  in  respect  of  proceeding  taken  under  this  act,  including  fees 
taken  under  "The  Joint  Stock  Companies  Act,  1856,"  in  the  matter  of 
winding  up  companies,  shall  be  applied  exclusively  towards  payment  of 
such  additional  officers,  or  such  increase  of  the  salaries  of  existing 
officers,  or  pensions  to  retired  officers,  or  such  other  needful  expenses  of 
the  court,  as  the  Lord  Warden  of  the  Stannaries  shall  from  time  to 
time,  on  the  application  of  the  vice-warden  or  otherwise,  think  fit  to 
direct,  sanction,  or  assign,  and  meanwhile  shall  be  kept  as  a  separate 
fnnd  apart  from  the  ordinary  fees  of  the  court  arising  from  other 
business,  to  await  snch  direction  and  order  of  the  lord  warden  herein, 
and  to  accumulate  by  investment  in  government  securities  until  the 
whole  shall  have  been  so  appropriated. 
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178.  IHnoer  of  Lord  CkanoeUor  of  IrtiUmd  to  maht  ruUt, — ^In 
Inland  the  Lord  Ohanoellor  of  Ireland  may,  as  respeoU  the  winding 
up  of  companies  in  Irelandi  with  the  advice  and  content  of  the  Master 
of  the  Bolls  in  Ireland,  exercise  the  same  power  of  making  rules  as  is 
hy  this  act  hereinbefore  given  to  the  Lord  Chancellor  of  Great  Britain; 
but  until  such  rules  are  made  the  general  practice  of  the  Court  of 
Chancery  in  Ireland,  including  the  practice  hitherto  in  use  in  Ireland 
in  winding  up  companies,  shall,  so  far  as  the  same  is  applicable  and 
not  inoonsistent  with  this  act,  apply  to  all  proceedings  for  winding  up 
a  company. 


Pabt  V. 
Bbgistkation  Office. 


174.  CoMtUuiim  of  registration  office.— The  registration  of  com- 
panies under  this  act  shall  be  conducted  as  follows ;  (that  is  to  say), 

(1.)  The  Board  of  Trade  may  firom  time  to  time  appoint  such 
registrars,  assistant  registrars,  clerks,  and  servants  as  they 
may  think  necessary  for  the  registration  of  companies  under 
this  act,  and  remove  them  at  pleasure : 

(2.)  The  Board  of  Trade  may  make  such  regulations  as  they  think 
fit  with  respect  to  the  duties  to  be  performed  by  any  such  re- 
gistrars, assistant  registrars,  clerks,  and  servants  as  aforesaid : 

(8.)  The  Board  of  Trade  may  from  time  to  time  determine  the 
places  at  which  offices  for  the  registration  of  companies  are 
to  be  established,  so  that  there  be  at  all  times  maintained  in 
each  of  the  three  parts  of  the  United  Kingdom  at  least  one 
suoh  office,  and  that  no  company  shall  be  registered  eicept 
at  an  office  within  that  part  of  the  United  Kingdom  in  which 
by  the  memorandum  of  association  the  registered  office  of  the 
company  is  declared  to  be  established ;  and  the  board  may 
require  that  the  registrar's  office  of  the  Conrt  of  the  ^^ce- 
warden  of  the  Stannaries  shall  be  one  of  the  offices  for  the 
registration  of  companies  formed  for  working  mines  within 
the  jurisdiction  of  the  court : 
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(4.)  Th«  Board  of  Trade  may  from  time  to  time  direct  a  seal  or 
aeais  to  be  prepared  for  the  authentioation  of  any  docaments 
required  for  or  oonneoted  with  the  regiatration  of  eompanies: 

(5.)  Every  person  may  inapeot  the  doouments  kept  by  the  registrar 
of  joint  atock  companiea ;  and  there  shall  be  paid  for  each 
inspection  inch  fees  as  may  be  appointed  by  the  Board  of 
Trade,  not  exceeding  one  shilling  for  each  inspection ;  and 
any  person  may  require  a  certificate  of  the  incorporation  of 
any  company,  or  a  copy  or  extract  of  any  other  document 
or  any  part  of  any  other  document,  to  be  certified  by  the 
registrar;  and  there  shall  be  paid  for  such  certificate  of 
incorporation,  certified  copy,  or  extract  such  fees  as  the 
Board  of  Trade  may  appomt,  not  exceeding  five  shillings  for 
the  certificate  of  incorporation,  and  not  exceeding  fflxpence 
for  each  fidio  of  such  copy  or  extract,  or  in  SootUnd  for  each 
sheet  of  two  hundred  words : 

(6.)  The  existing  registrar,  assistant  registrars,  clerks,  and  other 
oflSoers  and  servants  in  the  office  fer  the  registration  of  joint 
stock  companies  shall,  during  the  pleasure  of  the  Board  of 
Trade,  hold  the  offices  and  receive  the  salaries  hitherto  held 
and  received  by  them,  but  they  shall  in  the  execution  of 
their  duties  conform  to  any  regulations  that  may  be  issued 
by  the  Board  of  Trade : 

(7.)  There  shall  be  paid  to  any  registrar,  assistant  registrar,  clerk,  or 
servant  that  may  hereafter  be  employed  in  the  registration  of 
joint  stock  companies  such  salary  as  the  Board  of  Trade  may, 
with  the  sanction  of  the  Commissioners  of  the  Treasury,  direct : 

(8.)  Whenever  any  act  ia  herein  directed  to  be  done  to  or  by  the 
regtitrar  of  joint  stock  companies,  such  act  shall,  until  the 
Board  of  Trade  otherwise  directs,  be  done  in  England  to  or 
by  the  ezistiog  registrar  of  joint  stock  companies,  or  in  his 
absence  to  or  by  soch  person  as  the  Board  of  Trade  may 
for  the  time  belog  aothorize ;  in  Scotland  to  or  by  the  exist- 
ing registrar  of  jomt  stock  companies  in  Scotland;  and  in 
Ireland  to  or  by  the  existing  assistant  registrar  of  joint  stock 
companies  for  Ireland,  or  by  such  person  as  the  Board  of 
Trade  may  for  the  time  being  authorize  in  Scotland  or  Ireland 
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in  the  absence  of  the  registrar;  bat  in  the  event  of  the 
Board  of  Trade  altering  the  constitution  of  the  ezistmg 
re^stry  office,  such  act  shall  be  done  to  or  by  snch  officer  or 
officers  and  at  snch  place  or  places  with  reference  to  the  local 
sitnation  of  the  registered  offices  of  the  companies  to  be 
registered  as  the  Board  of  Trade  may  appoint 


Part  VI. 

Appltoation  ov  Act  to  Coupakibs  beqistbbed  ttndbr  the 

Joint  Stock  Coupanibs  Acts. 

175.  DefinUum  of  Joint  Stock  Companies  Acts, — ^The  expression 
*' Joint  Stock  Companies  Acts''  as  used  in  this  act  shall  mean  *^The 
Joint  Stock  Companies  Act,  1856,"  "The  Joint  Stock  Companies 
Acts,  1856,  1857,"  "The  Joint  Stock  Banking  Companies  Act,  1857," 
and  "The  Act  to  enable  Joint  Stock  Banking  Companies  to  be  formed 
on  the  principle  of  Limited  Liability,"  or  any  one  or  more  of  soch  acts, 
as  the  case  may  require;  but  shall  not  indnde  the  act  passed  in  the 
eighth  year  of  the  reign  of  Her  present  Miyesty,  chapter  one  hundred 
and  ten,  and  intituled  An  Act /or  the  Registration,  Incorporaiion,  and 
EegtUation  o/ Joint  Stock  Companies, 

176.  AppUcaHon  of  act  to  companies  formed  under  Joint  Stock 
Companies  Acts, — Subject  as  hereinafter  mentioned,  this  act,  with  the 
exception  of  table  A.  in  the  first  schedule,  shall  apply  to  companies 
formed  and  registered  under  the  said  Joint  Stock  Companies  Acts,  or 
any  of  them,(^)  in  the  same  manner  in  the  case  of  a  limited  company  as 
if  such  company  had  been  formed  and  registered  under  this  act  as  a 
company  limited  by  shares,  and  in  the  case  of  a  company  other  than  a 
limited  company  as  if  such  company  had  been  formed  and  registered  as 
an  unlimited  company  under  this  act,  with  this  qualification,  that 
wherever  reference  is  made  expressly  or  impliedly  to  the  date  of  regis- 
tration, snch  date  shall  be  deemed  to  refer  to  the  date  at  which  such 
companies  were  respectively  registered  under  the  said  Joint  Stock 
Companies  Acts  or  any  of  them,  and  the  power  of  altering  regulations 
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by  special  resolution  gi^en  bj  this  act  shall,  in  the  case  of  anj  com- 
pany formed  and  registered  under  the  said  Joint  Stock  Companies  Acts 
or  any  of  them,  extend  to  altering  any  provisions  contained  in  the  table 
marked  B.  annexed  to  "The  Joint  Stock  Companies  Act,  1856,*'  and 
shall  also  in  the  case  of  an  unlimited  company  formed  and  regutered  as 
last  aforesaid  extend  to  altering  any  regulations  relating  to  the  amount 
of  capital  or  its  distribution  into  shares,  notwithstanding  such  regula- 
tions are  contained  in  the  memorandum  of  a880oiation.('} 

(0  Companies  fbrmed  and  registered  under  the  said  Joint 
Stock  Companies  ActSy  or  any  of  ihem,l — ^The  preoedinj; 
Bection  (175)  defines  the  ezpression  "Joint  Stock  Com- 
panies Acts,"  to  be  all  the  acts  now  in  force  except  7  &  8 
Vict.  0.  110,  which  is  the  principal  act  onder  which  all 
Insurance  Companies  and  many  other  Companies  are 
registered.  Bat  that  act  is  in  the  list  of  statutes  repealed 
by  this  present  act.  Now  sect,  176  provides  that  this  act 
shall  apply  to  '*  Com[)anies  formed  and  registered  under  the 
Joint  Stock  Companies  Acts,  or  any  of  them."  But  ac- 
cording to  the  above  definition  of  that  expression,  the  stat. 
7  &  8  Vict.  c.  1 10»  is  not  to  be  included  in  the  term 
*'  Joint  Stock  Companies  Acts.*'  Consequently,  Companies 
formed  and  registered  under  7  &  8  Vict.  c.  110,  and  not 
re^registered  under  either  of  the  subsequent  acts,  are 
excluded  from  this  section ;  but  they  are  admitted  by  the 
large  provision  of  sect.  180,  which  enacts,  that  every  Com- 
pany existing  at  the  time  of  the  commencement  of  the  aot^ 
may  register  itself  under  it. 

Q)  Contained  in  M«  Memorandum  of  Association.^ — Sub- 
stantially the  section  extends  to  existing  Companies  regis- 
tering under  the  act  all  its  powers  and  privileges,  subject,  of 
course,  to  the  provisions  of  their  several  deeds  of  settlement. 

177.  AppUoatumofact  to  eompames  reyittered  under  Joint  Stooh 
Conyxmies  Acts, — ^This  act  shall  apply  to  companies  registered  but  not 
formed  under  the  said  Joint  Stock  Companies  Acts  or  any  of  them  in 
the  same  manner  as  it  is  hereinafter  declared  to  apply  to  companies 
registered  but  not  formed  under  this  act,  with  this  qualification,  that 
wherever  reference  is  made  expressly  or  impliedly  to  the  date  of  registra- 
tion, such  date  shall  be  deemed  to  refer  to  the  date  at  which  such 
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companias  were  respectWelj  registered  under  the  said  Joint  Stock  Com- 
paaieg  Acts  or  aaj  of  them. 

178.  Modi  oftrtnujhring  <A<ire«.-^Aiiy  oompanjr  registered  under 
the  said  Joint  Stock  Companies  Acts  or  any  of  them  may  oanss  its 
sharM  to  be  transferred  in  manner  hitherto  in  use,  or  in  such  6ther 
manner  as  the  company  may  direct. 


Pabt  VII. 

CSOHPAMIBS  AUTHOBIZBD  TO  BBQIST£R  tTNDER  THIS  AcT. 

179.  Regukaioru  as  to  registration  of  oxiHing  companies, — ^The 
following  regulations  shall  be  observed  with  respect  to  the  registration 
of  companies  under  this  part  of  this  act ;  (that  is  to  say,) 

(1.)  No  company  having  the  liability  of  its  members  limited  by  Act 
of  Parliament  or  letters  patent,  and  not  being  a  joint  stock 
company  as  her^nalter  defined^O)  ^^'^^^  register  under  this  act 
in  pursuance  of  this  part  thereof: 

(2.)  Ko  company  having  the  liability  of  its  members  Ihnited  by  Act 
of  Parliament  or  by  letters  patent  shall  re^^ter  under  this 
act  in  pursuance  of  this  part  thereof  as  an  unlimited  com- 
pany, or  as  a  company  limited  by  guarantee : 

(3.)  No  company  that  is  not  a  joint  stock  company  as  hsninafter 
defined,  shall  in  pursuance  of  this  part  of  this  act  register 
under  this  act  as  a  company  limited  by  shares : 

(4.)  No  company  shall  register  under  this  act  in  pursuance  of  this 
part  thereof  unless  an  assent  to  its  so  registering  is  given  by 
a  majority  of  such  of  its  members  as  may  be  present, 
personally  or  by  proxy,  in  cases  where  proxies  are  allowed  by 
the  regulations  of  the  company,  at  some  general  meeting 
summoned  for  the  purpose : 

(5i)  Where  a  company  not  having  the  liability  of  its  members 
limited  by  Act  of  Parliament  or  letters  patent  is  about  to 
register  as  a  limited  company,  the  migority  reqmred  to  assent 
as  aforesaid  shall  consist  of  not  less  thfm  thres-fourtfas  of  tlie 
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members  present,  personally  or  hj  proxy,  at  sach  last- 
mentioned  general  meeting : 
(6.)  Where  a  company  is  abont  to  register  as  a  oompany  limited  by 
guarantee  the  assent  to  its  being  so  registered  shall  be 
aooompanied  by  a  resolution  declaring  that  each  member 
undertakes  to  contribute  to  the  assets  of  the  company,  in  the 
event  of  the  same  being  wound  up,  durmg  the  time  that  he  is 
a  member,  or  within  one  year  afterwards,  for  payment  of  the 
debts  and  liabilities  of  the  company  contracted  before  the 
time  at  which  he  ceased  to  be  a  member,  and  of  the  costs, 
charges,  and  expenses  of  winding  up  the  company,  and  for 
the  adjustment  of  the  rights  of  the  contributories  amongst 
themselves,  such  amount  as  may  be  required,  not  exceeding 
a  specified  amount: 
In  computing  any  majority  under  this  section  when  a  poll  is  demanded 
regard  shall  be  had  to  the  number  of  votes  to  which  each  member  is  enti- 
tled according  to  the  regulations  of  the  company  of  which  he  is  a  member. 

Q)  A  Joint  Stock  Company  as  hereinafter  d^ned,'] — For 
this  definition  see  sect.  181. 

180.  Companiea  capable  of  being  regi8tered,-^'?fi\h  the  above 
exceptions,  and  subject  to  the  foregoing  regulations,  every  company 
existing  at  the  time  of  the  commencement  of  this  act,  including  any 
company  registered  under  the  said  Joint  Stock  Companies  Acts,  con- 
sistint;  of  seven  or  more  members,  and  any  company  hereafter  formed  in 
pursuance  of  any  Act  of  Parliament  other  than  this  act,  or  of  letters 
patent,  or  being  a  company  engaged  in  working  mines  within  and 
subject  to  the  jurisdiction  of  the  Stannaries,  or  being  otherwise  duly 
constituted  by  law,  and  consisting  of  seven  or  more  members,  may  at 
any  time  hereafter  register  itself  under  this  act  as  an  unlimited  com- 
pany, or  a  company  limited  by  shares,  or  a  company  limited  by 
guarantee;  and  no  such  regbtration  shall  be  invalid  by  reason  that  it 
has  taken  place  with  a  view  to  the  company  being  wound  up. 

181.  Definition  qf  joint  stock  company, — ^For  the  purposes  of  this 
part  of  this  act,  so  far  as  the  same  relates  to  the  description  of  com- 
panies empowered  to  register  as  companies  limited  by  shares,  a  joint 
stock  company  shall  be  deemed  to  be  a  company  having  a  permanent 
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pud-np  or  nominal  capital  of  fixed  amoant,  divided  into  shares,  also  of 
fixed  amoont,  or  held  and  transferahle  as  stock,  or  divided  and  held 
partly  in  one  way  and  partly  in  the  other,  and  formed  on  the  principle 
of  having  for  its  memhers  the  holders  of  shares  in  sach  capital,  or  the 
holders  of  such  stock,  and  no  other  persons ;  and  snch  company  when 
registered  with  limited  liability  under  this  act  shall  be  deemed  to  be  a 
company  limited  by  shares. 

182.  Provito  (u  to  banking  eompcmy, — No  banking  company  claim- 
ing to  issae  notes  in  the  United  Kingdom  shall  be  entitled  to  limited 
liability  in  respect  of  sooh  issoe,  bat  shall  continne  sobject  to  nnlimited 
liability  in  respect  thereof,  and,  if  necessary,  the  assets  shall  be  mar- 
shalled for  the  benefit  of  the  general  creditors,  and  the  members  shall 
be  liable  for  the  whole  amonnt  of  the  issoe,  in  addition  to  the  som  for 
which  they  wonld  be  liable  as  members  of  a  limited  company. 

183.  RetgwtUumi  fir  registration  by  companies, — Previonsly  to  the 
registration  in  porsnanee  of  this  part  of  this  act  of  any  joint  stock 
company  there  shall  be  delivered  to  the  registrar  the  following  doca- 
menls ;  (that  is  to  say,) 

(I.)  A  list  showing  the  names,  addresses,  and  occnpations  of  all 
persons  who  on  a  day  named  in  sach  list,  and  not  being  more 
than  six  dear  days  before  the  day  of  regbtration,  were, 
members  of  sach  company,  with  the  addition  of  the  shares 
held  by  such  persons  respectively,  distingnishing,  in  cases 
where  sach  shares  are  numbered,  each  share  by  its  number: 
(2.)  A  copy  of  any  Act  of  Parliament,  royal  charter,  letters  patent, 
deed  of  settlement,  contract  of  copartnery,  cost  book  regula- 
tions, or  other  instrument  constituting  or  regulating  the 
company : 
(3.)  If  any  such  joint  stock  company  is  intended  to  be  registered  as 
a  limited  company,  the  above  list  and  copy  shall  be  accom- 
panied by  a  statement  specifying  the  following  particulars; 
that  is  to  say, 
The  nominal  capital  of  the  company  and  the  number  of 

shares  into  which  it  is  divided ; 
The  number  of  shares  taken  and  the  amonnt  paid  on  eadi 
share  *. 
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The  name  of  the  company,  with  the  addition  of  the  word 
"  limited*'  as  the  last  word  thereof: 

With  the  addition,  in  the  case  of  a  company  intended  to 
he  registered  as  a  company  limited  by  guarantee,  of  the 
resolution  declaring  the  amount  of  the  guarantee*. 

184.  RequisitUms  for  regitfyratian  hy  exUling  con^pcmy  not  being  a 
j  oiiU  stock  company. — Previously  to  the  registration  in  pursuance  of 

this  part  of  this  act  of  any  company  not  being  a  joint  stock  company 
there  shall  be  delivered  to  the  registrar  a  list  showing  the  names' 
addresses,  and  occupations  of  the  directors  or  other  managers  (if  any) 
of  the  company,  also  a  copy  of  any  Act  of  Parliament,  letters  patent, 
deed  of  settlement,  contract  of  copartnery,  cost  book  regulations,  or 
other  instrument  constituting  or  regulating  the  company,  with  the 
addition,  in  the  case  of  a  company  intended  to  be  registered  as  a  com- 
pany limited  by  guarantee,  of  the  resolution  declaring  the  amount  of 
guarantee. 

185.  Power  for  existing  company  to  register  amount  o/ stock  instead 
of  shares, — Where  a  joint  stock  company  authorized  to  register  under 
this  act  has  had  the  whole  or  any  portion  of  its  capital  converted  into 
stock,  such  company  shall,  as  to  the  capital  so  converted,  instead  of 
delivering  to  the  registrar  a  statement  of  shares,  deliver  to  the  registrar 
a  statement  of  the  amount  of  stock  belonging  to  the  company,  and  the 
names  of  the  persons  who  were  holders  of  such  stock,  on  some  day  to 
be  named  in  the  statement,  not  more  than  six  clear  days  before  the  duy 
of  registration. 

186.  AutkenUcation  of  statements  of  existing  companies. — The  li&ts 
of  members  and  directors  and  any  other  particulars  relating  to  the  com- 
pany hereby  required  to  be  delivered  to  the  registrar  shall  be  verified 
by  a  declaration  of  the  directors  of  the  company  delivering  the  same, 
or  any  two  of  them,  or  of  any  two  other  principal  officers  of  the  com- 
pany, made  in  pursuance  of  the  act  passed  in  the  sixth  year  of  the 
reign  of  His  late  Majesty  King  William  the  Fourth,  chapter  sixty-two. 

187.  Registrar  may  require  evidence  as  to  nature  of  company. — 
The  registrar  may  require  such  evidence  as  he  thinks  necessary  fur  the 
purpose  of  satisfying  himself  whether  an  existing  company  is  or  not  a 
joint  stock  company  as  hereinbefore  defined. 

N 


254  THE  OOUPANIES  ACT,  1862. 


Part  vn.   Companies  authorized  to  Register. 

1 88.  On  registration  of  hanking  eompang  toith  limited  liability  notice 
to  he  given  to  customers. — Every  banking  company  existing  at  the  date 
of  the  passing  of  this  act  which  registers  itself  as  a  limited  company 
shall,  at  least  thirty  days  previons  to  obtaining  a  certificate  of  registra- 
tion with  limited  liability,  give  notice  that  it  is  intended  so  to  register 
the  same  to  every  person  and  partnership  firm  who  have  a  banking 
acoonnt  with  the  company,  and  snch  notice  shall  be  given  dther  by 
delivering  the  same  to  snch  person  or  firm,  or  leaving  the  same  or 
patting  the  same  into  the  post  addressed  to  him  or  them  at  snch 
address  as  shall  have  been  last  commnnicated  or  otherwise  become 
known  as  his  or  their  address  to  or  by  the  company ;  and  in  case  the 
company  omits  to  give  any  such  notice  as  is  hereinbefore  required  to  be 
given,  then  as  between  the  company  and  the  person  or  persons  only 
who  are  for  the  time  being  interested  in  the  account  in  respect  of  which 
snch  notice  ought  to  have  been  given,  and  so  far  as  respects  such 
account  and  all  variations  thereof  down  to  the  time  at  which  such 
notice  shall  be  given,  but  not  further  or  otherwise,  the  certificate  of 
registration  with  limited  liability  shall  have  no  operation. 

189.  Exemption  of  certain  companies  from  payment  of  fees.— '^o 
fees  shall  be  charged  in  respect  of  the  registration  in  pursuance  of  this 
part  of  this  act  of  any  company  in  cases  where  such  company  is  not 
registered  as  a  limited  company,  or  where  previously  to  its  being 
registered  as  a  limited  company  the  liability  of  'the  shareholders  was 
limited  by  some  other  Act  of  Parliament  or  by  letters  patent. 

190.  Power  to  company  to  change  name. — Any  company  authorized 
by  this  part  of  this  act  to  register  with  limited  liability  shall,  for  the 
purpose  of  obtaining  registration  with  limited  liability,  change  its  name, 
by  adding  thereto  the  word  "  limited." 

191.  Certijtcate  of  registration  of  existing  companies. — Upon  com- 
pliance with  the  requisitions  in  this  part  of  this  act  contained  with 
respect  to  registration,  and  on  payment  of  such  fees,  if  any,  as  are 
payable  under  the  Tables  marked  B.  and  0.  in  the  first  schedule 
hereto,  the  registrar  shall  certify  under  his  hand  that  the  company  so 
applying  for  registration  is  incorporated  as  a  company  under  this  act, 
and,  in  the  case  of  a  limited  company,  that  it  is  limited,  and  thereupon 
such  company  shall  be  incorporated,  and  shall  have  perpetual  succes* 
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sion  and  a  oommon  seal,  with  power  to  hold  lands ;  and  any  banking 
compaqy  in  Scotland  so  incorporated  shall  be  deemed  and  taken  to  be 
a  bank  ineorporated,  constituted,  or  established  by  or  under  Act  of 
Parliament. 

192.  Certificate  to  be  evidence  of  compliance  with  act. — A  certifi- 
cate of  incorporation  given  at  any  time  to  any  company  registered  in 
porsnanoe  of  this  part  of  this  act  shall  be  conclusive  evidence  that  all 
the  requisitions  herein  contained  in  respect  of  registration  under  this 
act  have  been  complied  with,  and  that  the  company  is  authorized  to 
be  registered  under  this  act  as  a  limited  or  unlimited  company,  as  the 
case  may  be,  and  the  date  of  incorporation  mentioned  in  such  certifi- 
cate shall  be  deemed  to  be  the  date  at  which  the  company  is  incorpo- 
rated under  this  act. 

193.  Tramfer  of  property  to  company, — ^AU  such  property,  real 
and  personal,  including  all  interest  and  rights  in,  to,  and  out  of 
property,  real  and  personal,  and  including  obligations  and  things  in 
action,  as  may  belong  to  or  be  vested  in  the  company  at  the  date  of 
its  registration  under  this  act,  shall  on  registration  pass  to  and  rest  in 
the  company  as  incorporated  under  this  act  for  all  the  estate  and 
interest  of  the  company  therein. 

194.  jRegiatration  under  this  act  not  to  affect  obligations  incun*ed 
premously  to  regi8tration,-^Th,e  registration  in  pursuance  of  this  part 
of  this  act  of  any  company  shall  not  affect  or  prejudice  the  liability  of 
such  company  to  have  enforced  against  it,  or  its  right  to  enforce, 
any  debt  or  obligation  incurred,  or  any  contract  entered  into,  by,  to^ 
with,  or  on  behalf  of  such  company  previously  to  such  registration. 

195.  ConOnuaHon  of  existing  actions  and  suits.  —All  such  actions^ 
suits,  and  other  legal  proceedings  as  may  at  the  time  of  the  registra- 
tion of  any  company  registered  in  pursuance  of  lAna  part  of  this  act 
have  been  commenced  by  or  against  such  company,  or  the  public 
oflScer  or  any  member  thereof,  may  be  continued  in  the  same  manner 
as  if  such  r^gistntion  had  not  taken  place ;  nevertheless,  execution 
shall  not  issue  against  the  effects  of  any  individual  member  of  such 
company  upon  any  jndgiiient,  decree,  or  order  obtained  in  any  action, 
suit,  or  proceeding  so  commenced  as  aforesaid ;  but  in  the  event  of  the 

N   2 


256  THE  COMPANTBd  ACT,  1862. 

Part  VII.   Companies  authorized  to  Register. 

pittpertj  and  effects  of  the  company  being  insufficient  to  satisfy  such 
judgment,  decree,  or  order,  an  order  may  be  obtained  for  winding  up 
the  oompaoy. 

196.  Ilfict  of  registration  under  act, — ^When  a  company  is  regis- 
tered nnder  this  act  in  pnrsnance  of  this  part  thereof,  all  provisions 
contained  in  any  Act  of  Parliament,  deed  of  settlement,  contract  of 
copartnery,  cost  book  regulations,  letters  patent,  or  other  instrument 
constituting  or  regulating  the  company,  including,  in  the  case  of  a 
company  registered  as  a  company  limited  by  guarantee,  the  resolution 
declaring  the  amount  of  the  guarantee,  shall  be  deemed  to  be  conditions 
and  regulations  of  the  company,  in  the  same  manner  and  with  the 
same  incidents  as  if  they  were  contained  in  a  registered  memorandum 
of  association  and  articles  of  association ;  and  all  the  prorisions  of  this 
act  shall  apply  to  such  company  and  the  members,  contributories,  and 
creditors  thereof,  in  the  same  manner  in  all  respects  as  if  it  had  been 
formed  under  tliis  act,  subject  to  the  provisions  following ;  (that  is 
to  say,) 

(1.)  That  Table  A.  in  the  first  schedule  to  this  act  shall  not,  unless 
adopted  l>y  special  resolution,  apply  to  any  company  regis- 
tered under  this  act  in  pursuance  of  this  part  thereof : 

(2.)  That  the  provisions  of  this  act  relating  to  the  numbering  of 
shares  shall  not  apply  to  any  joint  stock  company  whose 
shares  are  not  numbered : 

(3.)  That  no  company  shall  have  power  to  alter  any  provision  con- 
tained in  any  Act  of  Parliiment  relating  to  the  company : 

(4.)  That  no  company  shall  have  power,  without  the  sanction  of  the 
Board  of  Trade,  to  alter  any  provision  contained  in  any  letters 
patent  relating  to  the  company : 

(5.)  That  in  the  event  of  the  company  being  wound  up,  every 
person  shall  be  a  contributory,  in  respect  of  the  debts  and 
liabilities  of  the  company  contracted  prior  to  registration, 
who  is  liable,  at  law  or  in  equity,  to  pay  or  contribute  to  the 
payment  of  any  debt  or  liability  of  the  company  contracted 
prior  to  registration,  or  to  pay  or  contribute  to  the  payment 
of  any  sum  for  the  adjustment  of  the  rights  of  the  members 
aooougst  themselves  in  respect  of  any  such  debt  or  liability 
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or  to  pay  or  contribate  to  the  payment  of  the  costs,  charges, 
and  expenses  of  winding  np  the  company,  so  far  as  reUtes 
to  SQch  debts  or  liabilities  as  aforesaid;    and  every  such 
eontribatoiy  shall  be  liable  to  contribate  to  the  assets  of  the 
company,  in  the  coarse  of  the  winding  ap,  all  sams  doe  from 
him  in  respect  of  any  such  liability  as  aforesaid ;   and  in  the 
event  of  the  death,  bankruptcy,  or  insolvency  of  any  such 
contribatory  as  last  aforesaid,  or  marriage  of  any  such 
contribatory  being  a  female,  the  provisions  hereinbefore  con- 
tained with  respect  to  the  representatives,  heirs,  and  devisees 
of  deceased  oontribatories,  and  with  reference  to  the  assignees 
of  bankrupt  or  insolvent  oontribatories,  and  to  the  husbands 
of  married  contributories,  shall  apply : 
(6.)  That  nothing  herein  contained  shall  authorize  any  company  to 
alter  any  sooh  proviB]ons(^)  contained  in  any  deed  of  settle- 
ment s  contract  of  copartnery,  cost  book  regulations,  letters 
patent,  or  other  instrament  constituting  or  regolating  the 
company,  as  would,  if  soch  company  had  originally  been 
formed  under  this  act,  have  been  contained  in  the  memo- 
randum of  assodation,  and  are  not  authorized  to  be  altered 
by  this  act : 
Bat  nothing  herein  contained  shall  derogate  from  any  power  of  altering 
its  constitution  or  regulations  which  may  be  vested  in  any  company 
registering  under  this  act  in  pursuance  of  this  part  thereof  by  virtue 
of  any  Act  of  Parliament,  deed  of  settlement,  contract  of  copartnery, 
letters  patent,  or  other  instrument  constituting  or  regulating  the 
company. 

(0  To  alter  any  iuehprovigions^  jiH^O'-The  intent  of  this 
section  is  clear,  but  the  wording  of  it  is  open  to  much 
question.  An  existinff  Company  is  prohibited  from  alterinf; 
any  provisions  of  its  oeed  of  settlement  or  other  instrument 
constituting  or  regulating  it,  which  would  have  formed  a 

Eart  of  the  Memorandum  of  Association,  had  the  Company 
een  constituted  originally  under  this  act.  The  Memo- 
randum of  Association  is,  by  sect.  8,  to  state: — 1.  Ihe 
name.  2.  The  place  of  business.  3.  The  objects.  4.  The 
amount  of  proposed  capital  divided  into  shares  of  a  fixed 
amount.    Therefore,  an  existing  Company  registering  under 
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this  act,  and  substituting  Articles  of  Association  for  its 
deed  of  settlement,  may  not  change  thereby  either  its 
name,  its  place  of  business,  its  objects,  its  capital,  or  its 
shares,  although  it  is  permitted  afterwards  to  change  some 
of  these  by  resolution. 

197.  Power  of  court  to  restrain  Jurther  proceedmgt, — ^The  court 
may,  at  any  time  after  the  presentation  of  a  petition  for  winding  up  a 
company  registered  in  pursuance  of  this  part  of  this  act,  and  before 
making  an  order  for  winding  up  the  company,  upon  the  application 
by  motion  of  any  creditor  of  the  company,  restrain  further  proceedings 
in  any  action,  suit,  or  legal  proceeding  against  any  contributory  of  the 
company  as  well  as  against  the  company  as  hereinbefore  provided,  upon 
such  terras  as  the  court  thinks  fit. 

198.  Order' for  vntuUng  t^  company » — ^Where  an  order  has  been 
made  for  winding  up  a  company  registered  in  pursuance  of  this  part 
of  the  act,  in  addition  to  the  provisions  hereinbefore  contained,  it  is 
hereby  further  provided  that  no  suit,  action,  or  other  legal  proceeding 
shall  be  commenced  or  proceeded  with  against  any  contributory  of 
the  company  in  respect  of  any  debt  of  the  company,  except  with  the 
leave  of  the  court,  and  subject  to  such  terms  as  the  court  may  impose. 
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199.  Winding  t^  of  vnregittered  cotrtpaniiM.— Subject  as  herein- 
after mentioned,  any  partnership,  association,  or  company,  Q)  except 
railway  companies  incorporated  by  Act  of  Parliament,  consisting  of 
more  than  seven  members,  and  not  registered  under  this  act,  and 
liereioafter  included  under  the  term  unregistered  company,  may  be 
wound  up  under  this  act,  and  all  the  provisions  of  this  act  with  respect 
to  winding  up  shall  apply  to  such  company,  with  the  following 
exceptions  and  additions : 

(I.)  An  unregistered  company  shall,  for  the  purpose  of  determining 
the  court  having  jurisdiction  in  the  matter  of  the  winding 


THE  COMPANIES  ACT,  1862.  259 


Application  of  Act. 


up,  be  deemed  to  be  registered  ia  that  part  of  the  United 
Kingdom  where  its  principal  plaoe  of  business  is  situate ; 
or,  if  it  has  a  principal  place  of  business  situate  in  more  than 
one  part  of  the  United  Kingdom,  then  in  each  part  of  the 
United  Kingdom  where  it  has  a  principal  place  of  business  ; 
moreover  the  principal  place  of  bnsiness  of  an  unregistered 
company,  or  (where  it  has  a  principal  place  of  business 
situate  in  more  than  one  part  of  the  United  Kingdom)  such 
one  of  its  principal  places  of  business  as  is  situate  in  that 
part  of  the  United  Kingdom  in  which  proceedmgs  are  bemg 
instituted,  shall  for  all  the  purposes  of  the  winding  up  of  such 
company  be  deemed  to  be  the  registered  office  of  the 
company : 

(2.)  No  unregistered  company  shall  be  wound  up  under  this  act 
voluntarily  or  subject  to  the  supervision  of  the  court : 

(3.)  The  circumstances  under  which  an  unregistered  company  may 
be  wound  up  are  as  follows ;  (that  is  to  say,) 
(a.)  Whenever  the  company  is  dissolved,  or  has  ceased  to  carry 
on  business,  or  is  carrying  on  business  only  for  the 
piirpose  of  winding  up  its  affairs  j 
(6.)  Whenever  the  company  is  unable  to  pay  its  debts ; 
(c.)  Whenever  the  court  is  of  opinion  that  It  is  jost  and  equit- 
able that  the  company  should  be  wound  up : 

(4.)  An  unregistered  company  shaU,  for  the  purpose^  of  this  act,  be 
deemed  to  be  unable  to  pay  its  debts, 
(a.)  Whenever  a  creditor  to  whom  the  company  is  mdebted,  at 
law  or  in  equity,  by  assignment  or  otherwise,  in  a  sum 
exceeding  fifty  pounds  then  due,  has  served  on  the  com- 
pany, by  leaving  the  same  at  the  principal  place  of 
business  of  the  company,  or  by  delivering  to  the  secre- 
tary or  some  director  or  principal  officer  of  the  com- 
pany, or  by  otherwise  serving  the  same  in  such  manner 
as  the  court  may  approve  or  direct,  a  demand  under  his 
hand  requiring  the  compasy  to  pay  the  sum  so  due,  and 
the  company  has  for  the  space  of  three  weeks  sacceed- 
ing  the  service  of  such  demand  neglected  to  pay  such 
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sam,  or  to  secure  or  compoond  for  the  same  to  the 
satisfactioQ  of  the  creditor : 

(6.)  WheneTcr  an^  action,  suit,  or  other  proceeding  has  been 
institoted  against  any  member  of  the  company  for  any 
debt  or  demand  due,  or  claimed  to  be  dne,  from  the 
company,  or  from  him  in  his  character  of  member  of  the 
company,  and  notice  in  writing  of  the  institaUon  of 
such  action,  suit,  or  other  legal  proceeding  having  been 
served  upon  the  company  by  leaving  the  same  at  the 
principal  place  of  business  of  the  company,  or  by 
delivering  it  to  the  secretary,  or  some  director,  manager, 
or  principal  officer  of  the  company,  or  by  otherwise 
serving  the  same  in  such  manner  as  the  court  may 
approve  or  directi,  the  company  has  not  within  ten  days 
after  service  of  such  notice  paid,  secured,  or  com- 
pounded for  such  debt  or  demand,  or  procured  such 
action,  suit,  or  other  legal  proeeedmg  to  be  stayed,  or 
indemnified  the  defendant  to  his  reasonable  satisfaction 
against  such  action,  suit,  or  other  legal  proceeding,  and 
against  all  costs,  daouges,  and  expenses  to  be  incurred 
by  him  by  reason  of  the  same : 

(e.)  Whenever,  in  England  or  Ireland,  execution  or  other  pro- 
cess issued  on  a  judgment,  decree,  or  order  obtained  in  any 
court  in  favour  of  any  creditor  in  any  proceeding  at  law 
or  in  equity  instituted  by  such  creditor  against  the 
company,  or  any  member  thereof  as  such,  or  against  any 
person  authorized  to  be  sued  as  nominal  defendant  on 
behalf  of  the  company,  u  returned  unsatisfied : 

(df.)  Whenever,  in  the  case  of  an  unregistered  company  engaged 
in  working  mhies  within  and  subject  to  the  jurisdiction 
of  the  Stannaries,  a  customary  decree  or  order  absolute 
for  the  sale  of  the  machinery,  materials,  and  effects  of 
such  mine  has  been  made  in  a  creditor*s  suit  in  the 
court  of  the  vice-warden : 

(e.)  Whenever,  in  Scotland,  the  indacia  of  a  charge  for  pay- 
ment on  an  extract  decree,  or  an  extract  roistered 
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bond,  or  an  extract  registered  protest,  liave  expired 
without  payment  being  made : 
{/,)  Whenever  it  is  otherwise  proved  to  the  satisfaotion  of  the 
court  that  the  company  is  unable  to  pay  its  debts. 

(<)  Any  Partnership^  Association,  or  CompanyA — ^This  is 
a  very  important  provision.    It  is  not  confined  to  Com- 
panies ;  it  extends  to  partnerships  of  any  kind,  provided 
they  consist  of  seven  or  more  members,  and  to  all  associa- 
tions of  the  like  number,  whatever  their  objects,  whether 
trading,  charitable,  social,  or  otherwise.     The  principal 
place  of  business  is  to  determine  the  court  having  juris- 
dietion,  to  which  application  for  a  winding  up  order  is  to 
be  made.    Any  partner,  and,  we  presume,  any  creditor  of 
any  such  partnership  or  association,  may  apply  for  a  winding 
up  order,  and  on  tne  order  being  made,  all  the  provisions 
relating  to  the  winding  up  of  Joint  Stock  Companies  will 
be  applicable  to  such  partnership  or  association,  llie  official 
liquidator  is  to  represent  the  partnership,  and  by  order  of  the 
court,  to  sue  and  be  sued  in  his  official  name,  and  to  do  all 
legal  acts  necessary  for  the  winding  up.    Sect.  204  expressly 
extends  all  the  powers  posessed  by  the  court  and  the  liqui- 
dators for  the  winding  up  of  registered  Companies  to  the 
winding  up  of  partnerships,  associations,  and  unregistered 
Companies  under  the  excellent  provisions  of  this  part  of  the 
act.    The  only  fault  to  be  found  with  it  is,  thai  it  should 
have  been  linuted  to  partnerships  of  seven:  it  might  have 
been  benefidally  extended  to  all  partnerships. 

200.  WhoU}h€d«emedaooniribuiorymthe€9enio/ooa^Mmyh9ing 
wound  fjp.— In  the  OTont  of  an  unregistered  oompany  behig  wound  up 
every  person  shall  be  deemed  to  be  a  contributory  who  is  liable,  at  law 
or  in  equity,  to  pay  or  contribute  to  the  payment  of  any  debt  or  liability 
of  the  oompany,  or  to  pay  or  contribute  to  the  payment  of  any  sum  for 
the  a4jnstment  of  the  rights  of  the  members  amongst  themselves,  or  to 
pay  or  contribute  to  the  payment  of  the  costs,  charges,  and  expenses  of 
winding  up  the  company,  and  every  such  contributory  shall  be  liable  to 
eontribute  to  the  assets  of  the  company  in  the  course  of  the  winding 
up  all  sums  due  from  him  in  respect  of  any  such  liability  as  aforesaid; 
but  in  the  event  of  the  death,  baukruptcy,  or  insolvency  of  any  contri- 
hotory,  or  nuurriage  pf  any  female  contribatoi/i  the  proviiioDs  herein* 
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before  conUiaed  with  respect  to  the  personal  representatives,  heirs,  and 
devisees  of  a  deceased  contribntorj,  and  to  the  assignees  of  a  bankrupt 
or  insolvent  contributory,  and  to  the  husband  of  married  contri- 
butories,  shall  appljr. 

201.  Power  of  cowt  to  restrain  farther  proceedings. — The  court 
may,  at  any  time  after  the  presentation  of  a  petition  for  winding  up  an 
unregistered  company,  and  before  making  an  order  for  winding  up  the 
company,  upon  the  application  of  any  creditor  of  the  company,  restrain 
further  proceedings  in  any  action,  suit,  or  proceedings  against  any  con- 
tributory of  the  company,  or  against  the  company  as  hereinbefore  pro- 
vided, upon  such  terms  as  the  court  thinks  fit. 

202.  JSffect  of  order  for  minding  up  company. — ^Where  an  order  has 
been  made  for  winding  up  an  unregbtered  company  in  addition  to  the 
provisions  hereinbefore  contained  in  the  case  of  companies  formed  under 
this  act,  it  is  hereby  further  provided  that  no  suit,  action,  or  other  legal 
proceeding  shall  be  commenced  or  proceeded  with  against  any  contri- 
butory of  the  company  in  respect  of  any  debt  of  the  company,  except 
with  the  leave  of  the  court,  and  subject  to  such  terms  as  the  court  may 
impose. 

203.  Provition  in  cms  of  iffwegisiered  company, — If  any  unregis- 
tered company  has  no  power  to  sue  and  be  sued  in  a  common  name,  or 
if  for  any  reason  it  appears  expedient,  the  court  may  by  the  order  made 
for  winding  up  such  company,  or  by  any  subsequent  order,  direct  that 
all  such  property,  real  and  personal,  including  all  interest,  claims,  and 
rights  into  and  out  of  property,  real  and  personal,  and  including  things 
in  action,  as  may  belong  to  or  be  vested  in  the  company,  or  to  or  in 
any  person  or  persons  on  trust  for  or  on  behalf  of  the  company,  or  any 
part  of  such  property,  is  to  vest  in  the  official  liquidator  or  official 
liquidators  by  his  or  their  official  name  or  names,  and  thereupon  the 
same  or  such  part  thereof  as  may  be  specified  in  the  order  shall  vest 
accordingly,  and  the  official  liquidator  or  official  liquidators  may,  in  his 
or  theur  official  name  or  names,  or  in  such  name  or  names  and  after 
giving  such  indemnity  as  the  court  directs,  bring  or  defend  any  actions, 
suits,  or  other  legal  proceeding  relating  to  any  property  vested  in  him 
or  them,  or  any  actions,  suits,  or  other  legal  proceedings  uecessar^  to  b^ 
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brought  or  defended  for  the  purposes  of  effectually  winding  up  the 
company  and  recovering  the  property  thereof. 

204.  Provisions  in  this  part  of  act  cumidative. — The  provisions 
made  by  this  part  of  the  act  with  respect  to  unregistered  companies 
shall  be  deemed  to  be  made  in  addition  to  and  not  in  restriction  of  any 
provisions  hereinbefore  contained  with  respect  to  winding  up  companies 
by  the  court,  and  the  court  or  official  liquidator  may,  in  addition  to 
anything  contained  in  this  part  of  the  act,  exercise  any  powers  or  do 
any  act  in  the  case  of  unregistered  companies  which  might  be  exer- 
cised or  done  by  it  or  him  in  winding  up  companies  formed  under  this 
act ;  but  an  unregistered  company  shall  not,  except  in  the  event  of  its 
being  wound  up,  be  deemed  to  be  a  company  under  this  act,  and  then 
only  to  the  extent  provided  by  this  part  of  this  act. 


Part  IX. 
Repeal  op  Acts,  and  tempobary  Provisions. 

205.  Beptai  of  ads, — After  the  commencement  of  this  act  there 
shall  be  repealed  the  several  acts  specified  in  the  first  part  of  the  third 
schednle  hereto,  with  this  qualification,  that  so  much  of  the  said  acts 
as  is  set  forth  in  the  second  part  of  the  said  third  schedule  shall  be 
hereby  re-enaoted  and  continue  in  force  as  if  unrepealed. 

206.  Saving  clause  as  to  repeal. — No  repeal  hereby  enacted  shall 
affect, 

(1.)  Anything  duly  done  under  any  acts  hereby  repealed : 

(2.)  The  incorporation  of  any  company  registered  under  any  act 

heivby  repealed : 
(3.)  Any  right  or  privilege  acquired  or  liability  incurred  under 

any  act  hereby  repealed : 
(4.)  Any  penalty,  forfeiture,  or  other  punishment  incurred  in 

respect  of  any  offence  against  any  act  hereby  repealed : 
(5.)  Table  B.  in  the  schedule  annexed  to  the  Joint  Stock  Com' 

panics  Act,  1856,  or  any  part  thereof,  so  far  as  the  same 
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applies  to  any  companj  existing  at  the  time  of  the  com- 
mencement of  this  act 

207.  Saving  of  existing  proceedings  far  toinding  up. — Where 
previoiul/  to  the  commencement  of  this  act  an  order  has  been  made 
for  winding  np  a  company  nnder  any  aets  or  act  hereby  repealed,  or  a 
resolution  has  been  passed  for  winding  up  a  company  voluntarily,  such 
company  shall  be  woond  up  in  the  same  manner  and  with  the  same 
incidents  as  if  this  act  were  not  passed,  and  for  the  pnrpoees  of  snch 
winding  up  such  repealed  acts  or  act  shall  be  deemed  to  remam  in  full 
force. 

208.  Saving  ofconvegcMce  deeds, — ^Where  previonsly  to  the  com- 
mencement of  this  act  any  oonveyance,  mortgage,  or  other  deed  has  been 
made  in  pnrsnance  of  any  act  hereby  repealed,  soch  deed  shall  be  of  the 
same  force  as  if  this  act  had  not  passed,  and  for  the  purposes  of  snch 
deed  such  repealed  act  shall  be  deemed  to  remain  in  full  force. 

209.  Compfdsorg  regisiraiUm  of  certain  companies. — ^Erery  insar- 
anoe  company  Q)  completely  registered  nnder  the  act  passed  in  the 
eighth  year  of  the  reign  of  Her  present  Migesty,  chapter  one  hundred 
and  ten,  intituled  An  Ad  for  the  Registraiion,  Inoorporatum^  and  Begu- 
laHan  of  Joint  Stock  Companies^  shall  on  or  before  the  second  day  of 
November  one  thousand  eight  hundred  and  sixty-two,  and  every  other 
company  required  by  any  act  hereby  repealed  to  register  under  the  said 
Joint  Stock  Companies  Acts,  or  one  of  such  acts,  and  which  has  not  so 
r^tered,  shall,  on  or  before  the  expiration  of  the  thuty-first  day  from 
the  commencement  of  this  act,  register  itself  as  a  company  under  this 
act,  in  manner  and  subject  to  the  regulations  hereinbefore  contained, 
with  this  exception,  that  no  company  completely  registered  under  the 
said  act  of  the  eighth  year  of  the  reign  of  Her  present  Majesty  shall  be 
required  to  deliver  to  the  registrar  a  copy  of  its  deed  of  settlement ; 
and  for  the  purpose  of  enabling  such  insurance  companies  as  are  men- 
tioned in  this  section  to  register  under  this  act,  this  act  shall  be 
deemed  to  come  into  operation  immediately  on  the  passing  thereof; 
nevertheless  the  registration  of  such  companies  shall  not  have  any 
effect  until  the  time  of  the  commencement  of  this  act  No  fees  shall 
be  charged  in  respect  of  the  registration  of  any  company  required  to 
re^ster  b^  this  section, 
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(1)  Every  Insurance  Company.^ — All  existing  InBurance 
Companies  registered  under  the  Joint  Stock  Conopanies 
Act  (and  not  constituted  by  Act  of  Parliament  or  by  letters 
patent),  must  register  under  this  act  before   the  2nd  of 
November,  1862.    To  do  this  they  must  send  to  the  regis- 
trar the  following  documents :  (sect.  183.) 
(I.)  A  list  showing  the  names,  addresses,  and  occupations 
of  all  persons  who  on  a  day  named  in  such  list, 
and  not  being  more  than  six  clear  days  before  the 
day  of  registration,  were  members  of  such  com- 
|)any,  with  the  addition  of  the  shares  held  by 
such  persons  respectively,  distinguishing,  in  cases 
where  such  shares  are  numbered,  each  share  by 
its  number. 
(2.)  A  copy  of  any  Act  of  Farllament,  royal   charter, 
letters  patent,  deed  of  settlement,  contract  of  co- 
partneiy,  cost  book  regulations,  or  other  instru- 
ment constituting  or  regulating  the  company. 
(3.)  If  any  such  Joint  Stock  Company  is  intended  to  be 
registered  as  a  limited  company,  the  above  list  and 
copy  shall  be  accompanied  by  a  statement  speci- 
fying the  following  particulars ;  that  is  to  say. 
The  nominal  capital  of  the  company  and  the 

number  of  shares  into  which  it  is  divided ; 
The  number  of  shares  taken  and  the  amount 

paid  on  each  share; 

The  name  of  the  company,  with  the  addition  of 

the  word  *^  limited"  as  the  last  word  thereof ; 

With  the  addition,  in  the  case  of  a  company 

intended  to  be  registered  as  a  company  limited 

by  guarantee,  of  the  resolution  deoUmng  the 

amount  of  the  guarantee. 

If  however,  it  be  not  a  Joint  Stock  Company,  but  a 

nttUual  office,  it  is  not  necessary  to  register ;  but  if  it  should 

desire  to  do  so,  it  needs  to  send  to  tne  registrar  only  a  list 

showing  the  names,  addresses,  and  occupations  of  the 

directors  or  other  managers  (if  any),  also  a  copy  of  any 

Act  of  Parliament,   letters  patent,    deed  of    settlement, 

contract  of  cops^nery,  or  other  instrument  constituting  or 

regulating  it :  (sect  184.) 

210.  Penally  on  eomp<my  not  regUteringj  21  Vict,  c,  14,  i,  28. — 

If  any  company  repaired  b/  the  last  section  to  register  under  this  act 
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makes  default  in  compljing  with  the  provisions  thereof,  then,  from  and 
after  the  day  upon  which  sach  company  is  required  to  register  under 
this  act,  until  the  day  on  which  such  company  is  registered  under  this 
act  (which  it  is  empowered  to  do  at  any  time),  the  following  conse- 
quences shall  ensue ;  (that  is  to  say,) 
(l.)  The  company  shall  be  incapable  of  suing  either  at  law  or  in 

equity,  but  shall  not  be  incapable  of  being  made  a  defendant 

to  a  suit  either  at  law  or  in  equity : 

(2.)  No  diyidend  shall  be  payable  to  any  shareholder  in  such 
company: 

(3.)  Each  director  or  manager  of  the  company  shall  for  each  day 
during  which  the  company  so  being  in  default  carries  on  busi- 
ness incur  a  penalty  not  ezoeeding  five  pounds,  and  such 
penalty  may  be  reoorered  by  any  person,  whether  a  share- 
holder or  not  in  the  company,  and  be  applied  by  him  to  his 
own  use: 

Nevertheless,  such  default  shall  not  render  the  company  so  being  in 
default  illegal,  nor  subject  it  to  any  penalty  or  disabilityi  other  than  as 
specified  in  this  section  ;  and  registration  under  this  act  shall  cancel 
any  penalty  or  forfeiture,  and  put  an  end  to  any  disability  which  any 
company  may  have  incurred  under  any  act  hereby  repealed  by  reason 
of  its  not  having  roistered  under  the  said  Joint  Stock  Companies  Acts, 
1858, 1857,  or  one  of  them. 

211.  Temporary  power  for  companies  to  change  registered  office,-^ 
Upon  the  application  of  the  directors  of  any  company  registered  under 
the  Joint  Stock  Companies  Acts  as  hereinbefore  defined,  or  any  of  them, 
made  within  one  year  after  the  date  of  the  commencement  of  this  act, 
sanctioned  by  a  resolution  passed  at  an  extraordinary  general  meeting, 
but  subject  to  the  restrictions  hereinafter  mentioned,  the  Board  of 
Trade  shall  have  authority  by  their  certificate  in  writing  to  change  the 
registered  office  of  any  such  company  from  any  one  part  of  the  United 
Kingdom  of  Great  Britain  and  Ireland  to  any  other  part  thereof,  and 
the  Registrar  of  Joint  Stock  Companies  with  whom  the  memorandum 
of  registration  of  such  company  has  been  registered  shall,  upon  receipt 
of  such  certificate,  note  in  writing  upon  the  margin  or  at  the  foot  of 
tl)e  said  memorandum  the  ni^me  of  the  place  to  nhioh  such  registere4 
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office  is  to  be  transferred,  and  the  day  upon  which  such  transfer  is 
pursaant  to  snch  certificate  to  take  place,  and  shall  attach  the  certifi- 
cate to  the  memorandnm,  and  the  said  registrar  shall  thereupon  trans- 
mit to  the  Registrar  of  Joint  Stock  Companies  for  that  part  of  the  United 
Kingdom  to  which  the  registered  office  is  to  be  so  transferred  copies  of 
the  said  certificate  and  of  the  said  memorandum  of  registration  so  noted 
certified  by  him ;  and  the  said  registrar  for  the  said  last-mentioned  part 
of  the  United  Kingdom  shall,  npon  receipt  of  such  copies  of  certificate 
and  memorandum,  retain  and  register  the  same  in  like  manner,  and  on 
payment  of  the  like  fees  to  him  as  provided  in  the  case  of  the  registra- 
tion of  an  original  memorandum  of  registration,  and  thereupon  the 
place  of  the  registered  office  shall,  from  the  said  last-mentioned  regis- 
tration and  the  said  day  mentioned  in  the  said  certificate,  be  the  place 
mentioned  as  such  on  the  said  certificate:  Provided,  however,  that  such 
change  shall  in  nowise  alter  or  afifect  anything  theretofore  done  by  the 
said  company,  or  any  of  their  rights  or  liabilities  in  respect  thereof. 

212.  Rettriciions  on  issue  of  certificctte.'^The  Board  of  Trade  shall 
not  issue  their  certificate  in  pursuance  of  the  foregoing  section  until 
they  are  satisfied  that  an  advertisement  of  the  intention  of  the  company 
to  apply  to  the  Board  of  Trade  for  a  certificate,  yrith'^a  declaration  that 
all  parties  objecting  thereto  are  forthwith  to  apply  to  the  Board  of 
Trade,  has  been  published  once  at  the  least  in  each  of  four  successive 
weeks  in  the  newspapers  following ;  that  is  to  say,  in  some  newspaper 
circulating  in  the  district  where  the  registered  office  of  the  company  is 
situate,  and  also  if  the  company  is  registered  in  England  in  the  London 
Gazette^  if  in  Ireland  in  the  Dublin  OazeUe^  if  in  Scotland  in  the 
Editiburgh  Gazette,  nor  until  the  said  board  are  satisfied  that  the 
objeotionsj  if  any,  that  may  be  urged  against  the  issue  of  such  certifi- 
cate are  groundless. 
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TABLE  A. 


Brouijltions  for  M^n^obmbnt  of  a  Coxpant  limited  by 

Shares. 

JdSkaret. 

(1.)  If  8e?«nl  penons  are  registered  as  joint  holders  of  any  share, 
any  one  of  such  persons  may  give  eflfectual  receipts  for  any 
dividend  payable  in  respect  of  each  share. 

(2.)  £yery  member  shall,  on  payment  of  one  shilling,  or  such  less  sum 
as  the  company  in  general  meeting  may  prescribe,  be  entitled  to 
a  certifioate,  under  the  oommon  seal  of  the  company,  specifying  the 
share  or  shues  held  by  him,  and  the  amount  paid  np  thereon. 

(3  )  If  such  certificate  is  worn  out  or  lost,  it  may  be  renewed,  on 
payment  of  one  shilling,  or  sooh  less  sam  as  the  company  in 
general  meeting  may  prescribe. 

CaUi  on  Sham. 

(4.)  The  directors^O  may  from  time  to  time  make  such  calls  upon 
the  members  in  respect  of  all  moneys  unpaid  on  their  shares  as 
fhey  think  fit.  provided  that  twenty-one  days  notice  at  least 
is  given  of  each  call,  and  each  member  shall  be  liable  to  pay  the 
amount  of  calls  so  made  to  the  persons  and  at  the  times  and 
places  appointed  by  the  directors. 

(6.)  A  call  shall  be  deemed  to  hare  been  made  at  the  time  when  the 
resolntion  of  the  directors  authorising  such  call  was  passed. 

(6.)  If  the  call  pajrable  in  respeet  of  any  share  is  not  paid  before  or  on 
the  day  appointed  for  payment  thereof,  the  holder  for  the  time 
being  of  such  share  shall  be  liable  to  pay  interest  for  Uie  same 
at  the  rate  of  five  pounds  per  cent,  per  annum  from  the  day 
appointed  for  the  payment  thereof  to  the  time  of  the  actual 
payment 

(7.)  The  directors  may,  if  they  think  fit,  reeeiye  from  any  member 
wUlinff  to  adyance  the  same  all  or  any  part  of  the  moneys  due 
upon  ue  shares  held  by  him  beyond  the  sums  aotoally  called  for; 
and  upon  the  moneys  so  paid  in  advance,  or  so  much  thereof  as 
from  time  to  time  exceeds  the  amount  of  the  calls  then  made 
upon  the  shares  in  respeet  of  which  such  advance  has  been  made, 
the  company  may  pay  interest  at  such  rate  as  the  member  pay- 
ing such  sum  in  advance  and  the  direotors  agree  upon. 

(0  See  Ba^bMoh  Cool  Campatw  y.  Tetutm  (6  H.  &  N.  161), 
where  a  shareholder  was  held  not  liable  for  calls  because  the  directors 
bad  not  been  duly  appointed. 
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Trawftn  ofSharea, 

(8.)  The  instrument  of  transfer  of  any  share  in  the  oompanj  shall  be 
execated  both  by  the  transferror  and  transferree,  and  the  trans- 
ferror shall  be  deemed  to  remain  a  holder  of  such  share  until  the 
name  of  the  transferree  is  entered  in  the  register  boot  in  respect 
thereof. 

(9>  Shares  in  the  company  shall  be  transferred  in  the  following 
form: — 

I  A,  B,  of  in  consideration  of  the  snm  of  pounds 

paid  to  me  by  C  D,  of  do  hereby  transfer  to  tne  said 

C.  D,  the  share  for  shares]  numbered  standing  in  my 

name  in  the  books  of  the  company,  to  hold  unto 

the  said  C»  D,  his  ezeoutors,  administrators,  and  assigns,  subject 
to  the  several  conditions  on  which  I  held  the  same  at  the  time 
of  the  execution  hereof ;  and  I  the  said  C.  D,  do  hereby  agree 
to  take  the  said  share  [or  shares]  subject  to  the  same  conditions. 
As  witness  our  hands,  the  day  of 

(10.)  The  company  may  decline  to  register  any  transfer  of  shares  made 
by  a  member  who  is  indebted  to  them. 

(11.)  The  transfer  books  shall  be  closed  during  the  fourteen  days 
immediately  preceding  the  ordinary  general  meeting  in  each  year. 

TrantmUsUm  ofSAaru, 

(12.)  The  executors  or  administrators  of  a  deceased  member  shall  be 
the  onlT  persons  recognised  by  the  company  as  having  any  title 
to  his  snare. 

(13.)  Any  person  becoming  entitled  to  a  share  in  consequence  of  the 
deato,  bankruptcy,  or  insolvency  of  any  member,  or  in  con- 
sequence of  tne  marriage  of  any  female  member,  may  be 
registered  as  a  member  upon  such  endence  being  produced  as 
may  from  time  to  time  be  required  by  the  company. 

(14.)  Any  person  who  has  become  entitled  to  a  share  in  consequence  of 
the  death,  bankruptcry,  or  insolvency  of  any  member,  or  in  con- 
sequence of  the  marriaffc  of  any  female  member,  may,  instead  of 
being  registered  himself,  elect  to  have  some  person  to  be  named 
by  him  registwed  as  a  transferree  of  such  share. 

(16.)  The  person  so  becoming  entitled  shall  testify  such  election  by 
executing  to  his  nominee  an  instrument  of  transfer  of  such  share . 

(16  )  The  instrument  of  transfer  shall  be  presented  to  the  company, 
accompanied  with  snc^  evidence  as  the  directors  mav  require  to 
prove  the  title  of  the  transferror,  and  thereupon  tne  company 
shall  register  the  transferree  as  a  member. 

FcrflUtire  qfSkaret, 

(17.)  If  any  member  fails  to  pay  any  call  on  the  day  appointed  for  pay- 
ment thereof,  the  directors  may,  at  anv  time  thereafter,  during 
such  time  as  the  call  remaina  unpaid,  aerre  a  notice  on  him, 
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reqairing  him  to  pay  rach  call,  together  with  interest  and  any 
expenses  that  may  naye  accrued  by  reason  of  such  non-payment. 

(18.)  The  notice  shall  name  a  further  day,  on  or  before  which  such 
call,  and  all  interest  and  expenses  that  have  accrued  by  reason 
of  «uch  nonpayment,  are  to  be  paid.  It  shall  also  name  the 
place  where  payment  is  to  be  made  (the  place  so  named  being 
either  the  registered  office  of  the  company  or  some  other  place 
at  which  calls  of  the  company  are  usually  made  payable).  The 
notice  shall  also  state  that  m  the  eyent  of  nonpayment  at  or 
before  the  time  and  at  the  place  appointed  the  shtures  in  respect 
of  which  such  call  was  made  will  be  liable  to  be  forfeited. 

(19.)  If  the  requisitions  of  any  such  notice  as  aforesaid  are  not  com- 
plied with,  any  share  iu  respect  of  which  such  notice  has  been 
^yen  may  at  any  time  thereafter,  before  payment  of  all  calls, 
interest,  and  expenses  due  in  respect  thereof  nas  been  made,  be 
forfeited,  by  a  resolution  of  the  directors  to  that  effect. 

(20.)  Any  share  so  forfeited  shall  be  deemed  to  be  the  property  of  the 
company,  and  may  be  disposed  of  in  such  manner  as  tae  com- 
pany in  general  meeting  tliinks  fit 

(21.)  Any  member  whose  shares  have  been  forfeited  shall  notwith- 
standing be  liable  to  pay  to  the  company  all  calls  owing  upon 
such  shares  at  the  time  of  the  forfeiture. 

(22.)  A  statutory  declaration  in  writing,  that  the  call  in  respect  of  a 
share  was  made  and  notice  thereof  giyen,  and  that  de&ult  in 
payment  of  the  call  was  made,  and  that  the  forfeiture  of  the 
share  was  made  by  a  resolution  of  the  directors  to  that  effect, 
shall  be  sufficient  eyidence  of  the  facts  therein  stated,  as  against 
all  persons  entitled  to  such  share,  and  such  declaration  and  the 
receipt  of  the  company  for  the  price  of  such  share  shall  consti- 
tute a  good  title  to  such  share,  and  a  certificate  of  proprietor- 
ship shall  be  deliyered  to  a  purchaser,  and  thereupon  he  shall 
be  deemed  the  holder  of  such  share  discharged  from  all  calls 
due  prior  to  such  purchase,  and  he  shall  not  be  bound  to  see  to 
the  application  of  the  purchase  monej,  nor  shall  his  title  to  such 
share  be  affected  by  any  irregularity  in  the  proceedings  in 
reference  to  such  sale. 

Convernon  of8hare»  inio  Stock, 

(23.)  The  directors  may,  with  the  sanction  of  the  company  preyiously 
giyen  in  general  meeting,  conyert  any  paid-up  shares  into  stock. 

(24.)  When  any  shares  haye  been  conyerted  into  stock,  the  seyeral 
holders  of  such  stock  may  thenceforth  transfer  their  respectiye 
interests  therein,  or  any  part  of  such  interests,  in  the  same 
manner  and  subject  to  the  same  regulations  as  and  subject  to 
which  any  shares  in  the  capital  of  the  company  may  be  trans- 
ferred, or  as  near  thereto  as  circumstances  a&iit 

(25.)  The  several  holders  of  stock  shall  be  entitled  to  participate  in 
the  diyidends  and  profits  of  the  company  according  to  the 
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amount  of  their  respective  interests  in  inch  stock ;  and  saoh 
interests  shall,  in  proportion  to  the  amount  thereof,  confer  on 
the  holders  thereof  respectiyely  the  same  privileges  and  advan- 
tages for  the  purpose  of  voting  at  meetings  of  the  company, 
and  for  other  purposes,  as  would  hare  heen  conferred  by  shares 
of  equal  amount  in  the  capital  of  the  company ;  but  so  that 
none  of  such  privileges  or  advantages,  except  the  participa- 
tion in  the  dividends  and  profits  of  the  company,  shall  be  con- 
ferred by  any  such  aliquot  part  of  oonsolidated  stock  as  would 
not,  if  existing  in  snares,  have  conferred  such  prinleges  or 


Increase  in  Capital 

(26.)  The  directors  may,  with  the  sanction  of  a  special  resolution  of 
the  company  previously  given  in  general  meeting,  increase  its 
capital  by  the  issue  of  new  shares,  such  aggregate  increase  to 
be  of  sncn  amount,  and  to  be  divided  into  shares  of  such  respec- 
tive amounts,  as  the  company  in  general  meeting  directs,  or, 
if  no  direction  is  given,  as  the  direotort  think  expedient. 

(27.)  Subject  to  any  direction  to  the  contrary  that  may  be  given  by 
the  meeting  that  sanctions  the  increase  of  capital,  all  new  shares 
shall  be  oflTbred  to  the  members  in  proportion  to  the  existing 
shares  held  by  them,  and  such  offer  shall  be  made  by  notice 
specifying  the  number  of  shares  to  which  the  member  is  entitied, 
and  limiting  a  time  within  which  the  offer,  if  not  accepted  will 
be  deemed  to  be  declined^  and  after  the  expiration  of  such  time, 
or  on  the  receipt  of  an  intimation  from  uie  member  to  whom 
such  notice  is  given  that  he  declines  to  accept  the  shares  offered, 
the  directors  may  dispose  of  the  same  in  such  manner  as  they 
think  most  beneficial  to  the  company. 

(28.)  Any  capital  raised  by  the  creation  of  new  shares  shall  be  con- 
sidered as  part  of  the  original  capital,  and  shall  be  subject  to 
the  same  provisions  with  reference  to  the  payment  of  calls, 
and  the  forfeiture  of  shares  on  nonpayment  of  calls,  or  other- 
wise, as  if  it  had  been  part  of  the  original  capital. 

General  Meetings* 

(29.)  The  first  general  meeting  shaU  be  held  at  such  time,  not  being 
more  than  six  months  after  the  registration  of  the  company,  and 
at  such  place  as  the  directors  may  determine. 

(30.)  Subsequent  general  meetings  shall  be  held  at  such  time  and 
place  as  may  be  prescribed  oy  the  company  in  general  meeting ; 
and  if  no  other  time  or  place  is  prescribed,  a  general  meeting 
shall  be  held  on  the  first  Monday  in  February  in  every  year,  at 
such  place  as  may  be  determined  by  the  directors. 

(31.)  The  above  mentioned  general  meetings  shall  be  called  ordinary 
meetings ;  all  other  general  meetings  shall  be  called  extraor- 
dinary. 
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(32.)  The  dineton  may,  whenerer  they  think  fit,  and  they  shall  opon  a 
requisition  made  in  writing  by  not  less  than  one-fifth  in  nomber 
of  the  members  of  the  company,  oonvene  an  extraordinary 
general  meeting. 

(33.)  Any  reqoisition  made  by  the  members  shall  express  the  object  of 
the  meeting  proposed  to  be  called,  and  shall  be  left  at  the  regis- 
tered office  of  the  company. 

(84.)  Upon  the  receipt  of  snch  requisition  the  directors  shall  forthwith 

Sroceed  to  convene  an  extraordinary  genend  meeting.  If  tbey 
0  not  proceed  to  conyene  the  same  within  twenty-one  days 
from  the  date  of  the  requisition,  the  reqnisitionists,  or  any  other 
members  amounting  to  the  required  number,  may  themselres 
couTene  an  extraordinary  general  meeting. 

Prw»9dii»g$  at  Gmiwal  Meetmgi, 

(35.)  Seven  days*  notice  at  the  least,  specifying  the  place,  the  day,  and 
the  hour  of  meeting,  and  in  case  of  special  business  the  general 
nature  of  such  business,  shall  be  given  to  the  members  in  man- 
ner hereinafter  mentioned,  or  in  such  other  manner,  if  any,  as 
may  be  prescribed  by  the  company  in  general  meeting ;  but  the 
non-receipt  of  such  notice  by  any  member  shall  not  invalidate 
the  proceedings  at  any  general  meeting. 

(36.)  All  business  shall  be  deemed  special  that  is  transacted  at  an 
extraordinary  meeting,  and  all  that  is  transacted  at  an  ordinary 
meeting,  witn  the  exception  of  sanctioning  a  dividend  and  the 
consideration  of  the  accounts,  balance  sheets,  and  the  ordinary 
report  of  the  directon. 

(37.)  No  business  shall  be  transacted  at  any  general  meeting,  except 
the  declaration  of  a  dividend,  unless  a  quorum  of  memben  is 
present  at  the  time  when  the  meeting  proceeds  to  business;  and 
such  quorum  shall  be  ascertained  as  follows ;  that  is  to  sajr,  if 
the  penons  who  have  taken  shares  in  the  company  at  the  time 
of  the  meeting  do  not  exceed  ten  in  number,  the  quorum  shall 
be  five ;  if  they  exceed  ten  then  shall  be  added  to  the  above 
quorum  one  for  every  five  additional  memben  up  to  fifty,  and 
one  for  every  ten  adaitional  memben  after  fiftv,  with  this  limi- 
tation, that  no  quorum  shall  in  any  case  exceed  twenty. 

(38.)  If  within  one  hour  ttom  the  time  appointed  for  the  meeting  a 
quorum  is  not  present,  the  meeting,  if  convened  upon  the  reoui- 
sition  of  members,  shall  be  dissolveil :  In  any  other  case  it  shall 
stand  a4Jonmed  to  the  same  day  in  the  next  week,  at  the  same 
time  and  place:  and  if  at  such  adjourned  meeting  a  quorum  is 
not  present,  it  shall  be  adjourned  Hm  die. 

(39.)  The  chairman  (if  any)  of  the  board  of  directon  shall  preside  as 
chairman  at  every  general  meeting  of  the  company. 

(40.)  If  then)  is  no  snch  chairman,  or  if  at  any  meeting  be  is  not 
present  within  fifteen  minutes  after  the  time  appointed  for 
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holding  the  meeting,  the  members  present  shall  cbooso  some 
one  of  their  number  to  be  chairman. 

(41.)  The  chairman  may,  with  the  consent  of  the  meeting,  adjoom  any 
meeting  from  time  to  time  and  from  place  to  place,  hot  no 
business  shall  be  tronsaeted  at  any  adjoamed  meeting  other  than 
the  business  left  unfinished  at  the  meeting  from  irhich  the 
ac[Journment  took  place. 

(42.)  At  any  general  meeting,  unless  a  poll  is  demanded  by  at  loa^t 
fire  members,  a  declaration  by  the  chairman  that  a  resolution 
has  been  carried,  and  an  entry  to  that  eifect  in  the  book  of 
proceedings  of  the  company,  shall  be  suflScient  e?idenco  of  the 
fact,  without  proof  of  the  number  or  proportion  of  the  votes 
recorded  in  fayour  of  or  against  such  resolution. 

(43.)  If  a  poll  is  demanded  by  five  or  more  members  it  shall  be  taken 
in  such  manner  as  the  chairman  directs,  «nd  the  result  of  such 
poll  shall  be  deemed  to  be  the  resolution  of  the  company  in 
general  meeting.  In  the  case  of  an  equality  of  Totcs  at  any 
general  meeting  the  chairman  shall  be  entitled  to  a  second  or 
casting  Tote. 

Votes  of  Members. 

(44.)  Ererr  member  shall  hate  one  Tote  for  erery  share  up  to  ten :  He 
shall  hsTe  an  additional  Tote  for  eyery  five  shares  beyond  the 
first  ten  shares  up  to  one  hundred,  and  an  additional  vote  for 
eyery  ten  shares  beyond  the  first  hundred  shares. 

(15.)  If  any  member  is  a  lunatic  or  idiot  he  may  yote  by  his  com- 
mittee, curator  6ont#,  or  other  legal  curator. 

(46  )  If  one  or  more  persons  are  jointiy  entitled  to  a  share  or  shares, 
the  member  whose  name  stands  first  in  the  register  of  members 
as  one  of  the  holders  of  such  share  or  shares,  and  no  other,  shall 
be  entitled  to  yote  in  respect  of  the  same. 

(47.)  No  member  shall  be  entitled  toTote  at  any  general  meeting  nnle^s 
all  calls  due  from  him  haye  been  paid,  and  no  member  shall  bo 
entitied  to  yote  in  respect  of  any  share  that  he  has  acquired  by 
transfer  at  any^  meeting  held  after  the  expiration  of  three  months 
from  the  registration  of  the  company,  unless  he  has  been 
possessed  of  the  share  in  respect  of  which  he  claims  to  yote  for 
at  least  three  months  preyiously  to  the  time  of  holding  the 
meeting  at  which  he  proposes  to  yote. 

(48.)  Votes  may  be  giyen  either  personally  or  by  proxy. 

(49.)  The  instrument  appointing  a  proxy  shall  be  in  writing,  under 
the  band  of  the  appointor,  or  if  snrh  appointor  is  a  corporation, 
nnder  their  common  seal,  and  shall  be  attested  by  one  or  more 
witness  or  witnesses :  No  person  shall  be  appointed  a  proxy  n  ho 
is  not  a  member  of  the  company. 

(50.)  The  instrument  appointing  a  proxy  shall  be  deposited  at  tie 
registered  office  oi^the  company  not  less  than  seycnfty-two  hours 
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before  the  time  for  holding  the  meeting  at  which  the  person 
named  in  each  instrument  proposes  to  vote,  bnt  no  instrument 
appointing  a  proxY  shall  be  valid  after  the  expiration  of  twehe 
months  from  the  aate  of  its  execntion. 

(51.)  Any  instntment  appointing  a  proxy  shall  be  in  the  following  form : 

Company  limited. 
I  of  in  the  oonnty  of  being  a 

member  of  the  company  limited,  and  entitled 

to  Yote  or  votes,  hereby  appoint  of 

as  my  proxy,  to  vote  for  me  and  on  my  oehalf  at  the  [ordinary 
or  extraordinary,  as  ihe  cote  may  he\  general  meeting  of  the 
company  to  be  held  on  the  day  of  ,  and 

at  any  adjournment  thereof  [or^  at  any  meeting  of  the  company 
that  may  oe  held  in  the  year  of  ]. 

As  witness  my  hand,  this  day  of 

Signed  by  the  said  in  the  presence  of 

Directors. 

Dtnee^ort. 

/d2.)  The  number  of  the  directors,  and  the  names  of  the  first  directors, 
shall  be  determined  by  tlie  subscribers  of  the  memorandum 
of  association. 

(53.)  Until  directors  are  appointed  the  subeoribers  of  the  memorandum 
of  association  shall  be  deemed  to  be  directors. 

(54.)  The  future  remuneration  of  the  directors,  and  their  remuneration 
for  services  performed  previously  to  the  first  general  meeting, 
shall  be  determined  by  the  company  in  general  meeting. 

Potoera  of  Directors, 

{bb.')  The  business  of  the  company  shall  be  managed  by  the  directors, 
who  may  pay  all  expenses  incurred  in  getting  up  and  registering 
the  company,  and  may  exercise  all  such  powers  of  the  company  as 
are  not  by  the  foregomg  aet,  or  by  these  articles,  required  to  be 
exercised  by  the  company  in  general  meeting,  subject  neverthe- 
less to  any  regulations  of  these  articles,  to  the  provisions  of  the 
foregoing  act,  and  to  such  regulations,  being  not  inconsistent 
with  the  aforesaid  regulations  or  provisions,  as  may  be  pre- 
scribed by  the  company  in  general  meeting ;  but  no  regulation 
made  by  the  company  m  general  meeting  shall  invalidate  any 
prior  act  of  the  directors  which  would  have  been  valid  if  suca 
regulation  had  not  been  made. 

(56.)  The  continuing  directors  may  act  notwithstanding  any  vacancy 
in  their  body. 

DiagttaUfieaiion  of  Directort* 
fi7,)  The  office  of  director  shall  be  vacated,— 

If  he  holds  any  other  office  or  place  of  profit  under  the 
company : 
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If  he  becomes  bankrnpt  or  insolrent ; 

If  he  is  concerned  in  or  participates  in  the  profits  of  any 
contract  with  the  company ; 

Bnt  the  aboye  rules  shall  be  subject  to  the' following  exceptions: 
That  no  director  shall  vacate  his  office  by  reason  of  his  bein^  a 
member  of  any  company  which  has  entinwd  into  contracts  with 
or  done  any  work  for  the  company  of  which  he  is  director ; 
ne?ertheles8  he  shall  not  Yote  in  respect  of  such  contract  or 
work ;  and  if  he  does  so  yote  his  vote  shall  not  be  counted. 

RokOion  of  ZHredort^ 

(58.)  At  the  first  ordinary  meeting  after  the  re^stration  of  the  com- 
pany the  whole  of  the  directors  shall  retire  from  office  ;  and  at 
the  first  ordinary  meeting  in  e?ery  subsequent  year  one  third  of 
the  directors  for  the  time  being,  or  if  their  number  is  not  a 
multiple  of  three,  then  the  number  nearest  to  one  third,  shall 
retire  from  office. 

(59.)  The  one  third  or  other  nearest  number  to  retire^dnring  the  first 
and  second  years  ensuing  the  first  ordinary  meeting  of  the 
company  shall,  unless  the  directors  agree  among  themselyes,  be 
determined  by  ballot :  in  every  subseouent  year  the  one  third  or 
other  nearest  number  who  have  been  longest  in  office  shall  retire. 

(60.)  A  retiring  director  shall  be  re-eligible. 

(61.)  The  company  at  the  general  meeting  at  which  any  directors 
retire  in  manner  aforesaid  shall  fill  up  the  yacatea  offices  by 
electing  a  like  number  of  persons. 

(62.)  If  at  any  meeting  at  which  an  election  of  directors  ousht  to  take 
place  the  places  of  the  yacating  directors  are  not  filled  up,  the 
meeting  shall  stand  adjourned  till  the  same  day  in  the  next 
week,  at  the  same  time  and  place ;  and  if  at  such  a4Joumed 
meeting  the  places  of  the  yacatinir  directors  are  not  filled  up, 
the  yacating  directors,  or  such  of  them  as  haye  not  had  their 
places  filled  up,  shall  continue  in  office  until  the  ordinary  meet- 
ing in  the  next  year,  and  so  on  from  time  to  time  until  their 
places  are  filled  up. 

(63.)  The  company  may  from  time  to  time,  in  general  meeting, 
increase  or  reduce  the  number  of  directors,  and  may  also  deter- 
mine in  what  rotation  such  increased  or  reduced  number  is  to 
go  out  of  office* 

(64)  Any  casual  yacancv  occurring  in  the  board  of  directors  may  be 
filled  up  by  the  directors,  but  any  person  so  chosen  shall  retain 
his  office  so  long  only  as  the  vacating  director  would  have 
retained  the  same  if  no  vacancy  had  occurred. 

(06.)  The  company,  in  general  meeting,  may,  by  ■  special  resolution, 
remove  any  director  before  the  expiration  of  his  period  of  office, 
and  may  by  an  ordinary  resolution  appoint  another  person  in 
his  stead  t  the  person  so  appointed  shall  hold  office  during  such 
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time  only  as  the  director  in  whose  place  ho  is  appointed  would 
have  held  the  same  if  he  had  not  been  remored. 

Proceedings  of  Directart, 

(66.)  The  directors  may  meet  together  for  the  despatoh  of  bosiness, 
adjoarn,  and  otherwise  regalate  their  meetings  as  thej  think  fit, 
and  determine  the  qnoriim  necessary  for  the  transaction  of 
business :  questions  arising  at  any  meeting  shall  be  decided  by 
a  majority  of  votes :  in  case  of  an  eqoali^  of  Totes  the  chair- 
man shall  hare  a  second  or  casting  rote :  a  director  may  at  any 
time  summon  a  meeting  of  the  directors. 

(67.)  The  directors  may  elect  a  chairman  of  their  meetings,  and  deter- 
mine the  period  for  which  he  is  to  hold  office ;  out  if  no  such 
chairman  is  elected,  or  if  at  any  meetin^c  the  chairman  is  not 
present  at  the  time  appointed  for  holding  the  same,  the  directors 
present  shall  choose  some  one  of  their  namber  to  be  chairman 
of  snch  meeting. 

(68.)  The  directors  may  delegate  any  of  their  powers  to  committees 
consisting  of  such  member  or  members  of  their  body  as  tlicy 
think  fit:  any  committees  so  formed  shall,  in  the  exercise  of  the 
powers  so  delegated,  conform  to  any  regulations  that  may  be 
imposed  on  them  by  the  directors. 

(69.)  A  committee  may  elect  a  chairman  of  their  meetinj^ :  if  no  such 
chairman  is  elected,  or  if  he  is  not  present  at  the  time  appointed 
for  holding  the  same,  the  members  present  shall  choose  one  of 
their  namber  to  be  chairman  of  such  meeting. 

(70.)  A  committee  may  meet  and  adjoom  as  they  think  proper: 
questions  arising  at  any  meeting  shall  be  determinwi  by  a 
majority  of  votes  of  the  members  present;  and  in  case  of'^an 
equality  of  rotes  the  chairman  shall  baTc  a  second  or  casting  Toie. 

(71.)  All  acts  done  by  any  meeting  of  the  directors,  or  of  a  committee 
of  directors,  or  by  any  person  acting  as  a  director,  sbiilU  not- 
withstanding^ that  it  be  afterwards  diacorered  that  there  was 
some  defect  in  the  appointment  of  any  such  directors  or  persons 
acting  as  aforesaid,  or  that  they  or  any  of  them  were  disfiualified, 
be  as  Talid  as  if  every  such  person  had  been  duly  appointed  ani 
was  qoalified  to  be  a  director. 

Dividends, 

(72.)  The  directors  may,  with  the  sanction  of  the  company  in  general 
meeting,  declare  a  dividend  to  be  paid  to  the  members  in  pro- 
portion to  their  shares. 

(73.)  No  dividend  shall  be  payable  except  ont  of  the  profite  arising 
firom  the  business  of  the  company. 

(74.)  The  directors  may,  before  recommending  any  dividend,  set  aside 
out  of  the  profits  of  the  company  such  sum  as  they  think  proper 
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as  a  reserved  fund  to  meet  contiD|^encie8,  or  for  equalizing  divi- 
dends, or  for  repairing  or  maintaining  the  works  connected  with 
the  business  of  the  company,  or  any  part  thereof;  and  the 
directors  may  invest  the  sum  so  set  apart  as  a  reserved  fund 
upon  such  securities  as  they  may  select 

(75.)  The  directors  may  deduct  from  the  dividends  payable  to  any 
member  all  such  sums  of  money  as  may  be  due  from  him  to  the 
company  on  account  of  calls  or  otherwise. 

(7d*)  Notice  of  any  dividend  that  may  have  been  declared  shall  be  given 
to  each  member  in  manner  hereinafter  mentioned;  and  all 
dividends  unclaimed  for  three  years,  after  having  been  declared, 
may  be  forfeited  by  the  directors  for  the  benefit  of  the  company. 

(77.)  No  dividend  shall  bear  interest  as  against  the  company. 

Acootmtt* 

(78.)  The  directors  shall  cause  true  accounts  to  be  kept,— 

Of  the  stock  in  trade  of  the  company ; 

Of  the  sums  of  money  recevied  and  expended  b]r  the  company, 
and  the  matter  in  respect  of  which  such  receipt  and  expen- 
diture takes  place ;  and, 

Of  the  credits  and  liabilities  of  the  company : 

The  books  of  account  shall  be  kept  at  the  registered  office  of  the 
company,  and,  subject  to  any  reasonable  restrictions  as  to  the 
time  ana  manner  of  inspecting  the  same  that  may  be  imposed 
bj  the  company  in  general  meeting,  shall  be  open  to  the  inspec- 
tion of  the  members  during  the  hours  of  business. 

(79.)  Once  at  the  least  in  every  year  the  directors  shall  lay  before  the 
companj  in  general  meeting  a  statement  of  the  mcome  and 
expenditure  for  the  past  year,  made  up  to  a  dato  not  more  than 
three  months  before  such  meeting. 

(80.)  The  statement  so  made  shall  show,  arranged  nnder  the  most  con- 
venient heads,  the  amount  of  gross  income,  distinguishing  the 
several  sources  from  which  it  has  been  derived,  and  the  amount 
of  gross  expenditure,  distinguishing  the  expense  of  the  esta- 
blishment, salaries,  and  other  like  matters:  Every  item  of 
expenditure  fairly  chargeable  against  the  year's  income  shall  be 
brought  into  account,  so  that  a  just  balance  of  profit  and  loss 
maybe  laid  before  the  meeting;  and  in  eases  wnore  any  item 
of  expenditure  which  may  in  fairness  be  distributed  over  several 
years  has  been  incurred  in  any  one  year  the  whole  amount  of 
such  item  shall  be  steted,  with  the  addition  of  the  reasons  why 
only  a  portion  of  such  expenditure  is  charged  against  the  income 
of  the  year. 

(81.)  A -balance  sheet  shall  be  made  out  in  every  year,  and  laid  before 
the  company  in  general  meeting,  and  such  balance  sheet  shall 
contain  a  summary  of  the  property  and  liabilities  of  the  company 
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arranged  under  the  heads  appearing  in  the  form  annexed  to  this 
table,  or  as  near  thereto  as  cirenmstances  admit 

(82.)  A  printed  copy  of  such  balance  sheet  shall,  seyen  dajs  preTionsly 
to  such  meeting,  be  serred  on  erery  member  in  the  manner  in 
which  notices  are  hereinafter  directed  to  be  serred. 

AudU. 

(83.)  Once  at  the  least  in  every  year  the  aceomitB  of  the  company  slnll 
be  examined,  and  the  correctness  of  the  balance  sheet  ascer- 
tained, by  one  or  more  auditor  or  auditors. 

(84.)  The  first  auditors  shall  be  appointed  by  the  directors:  Subsequent 
auditors  shidl  be  appointed  by  the  company  in  general  meeting. 

(85.)  If  one  auditor  only  is  appointed,  all  the  proyisions  herein  con* 
tained  relating  to  auditors  shall  apply  to  him. 

(86.)  The  auditors  may  be  members  of  the  company :  but  no  person  is 
eligible  as  an  auditor  who  is  interested  otherwise  tnan  as  a 
member  in  any  transaction  of  the  company ;  and  no  director  or 
other  officer  of  the  company  is  eligible  during  his  continuance 
in  office. 

(87.)  The  election  of  auditors  shall  be  made  by  the  company  at  their 
ordinary  meeting  in  each  year. 

(88.)  The  remnneration  of  the  first  auditors  shall  be  fixed  by  the 
directors ;  that  of  subsequent  auditors  shall  be  fixed  by  the  com- 
pany in  general  meeting. 

(89.)  Any  auditor  shall  be  re-eligible  on  his  quitting  office. 

(90. )  If  any  casual  vacancy  occurs  in  the  office  of  any  auditor  appointed 
by  the  company,  the  directors  shall  forthwith  call  an  extra-* 
ordinary  general  meeting  for  the  purpose  of  supplying  the 
same. 

(91.)  If  no  election  of  auditors  is  made  in  manner  aforesaid  the  Board 
of  Trade  may,  on  the  application  of  not  less  than  fire  members 
of  the  company,  apprant  an  auditor  for  the  current  year,  and  fix 
the  remuneration  to  be  paid  to  him  by  the  company  for  his 
services. 

(92.)  Bver^  auditor  shall  be  supplied  with  a  copy  of  the  balance  sheet, 
and  it  shall  be  his  duty  to  examine  the  same,  with  the  accounts 
and  vouchers  relating  thereto. 

(93.)  Bverr  auditor  shall  have  a  list  delivered  to  him  of  all  books  kept 
by  the  company,  and  shall  at  all  reasonable  times  have  access  to 
the  books  and  accounts  of  the  company :  He  may,  at  the  expense 
of  the  company,  employ  accountants  or  other  pienons  to  assist 
him  in  investigating  such  accounts,  and  he  may  in  relation  to 
fiuch  accounts  examme  the  directors  or  any  other  officer  of  the 
company. 

(94.)  The  auditors  shall  make  a  report  to  the  members  upon  the 
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balance  sheet  and  aocoants,  and  in  every  snch  report  they  shall 
state  whether,  in  their  opinion,  the  balance  sheet  is  a  fall  and  fair 
balance  sheet,  containing  the  particulars  reanired  by  these 
regnlations,  and  properly  drawn  np  co  as  to  eznibit  a  true  and 
correct  view  of  the  state  of  the  company's  affairs,  and  in  case 
they  have  called  for  eiplanations  or  infwmation  from  the 
directors,  whether  such  explanations  or  information  have  been 
given  by  the  directors,  and  whether  they  have  been  satisfactory ; 
and  snch  report  shall  be  read^  together  with  the  report  of  the 
directors,  at  the  ordinary  meetug. 

Noiieea. 

(95.)  A  notice  may  be  served  by  the  company  npon  any  member  either 
personallv,  or  by  sending  it  throngh  the  post  in  a  prepaid  letter 
addressed  to  snch  member  at  his  registered  place  of  alK)de» 

(96.)  All  notices  directed  to  be  yiven  to  the  members  shall,  with 
respect  to  anv  share  to  which  persons  are  jointly  entitled,  be 
given  to  whichever  of  snch  persons  is  named  first  in  the  register 
of  members ;  and  notice  so  given  shall  be  sufficient  notice  to  all 
the  holdera  of  such  share. 

(97.)  Any  notice,  if  served  by  poet,  shall  be  deemed  to  hove  been 
served  at  the  time  when  the  letter  containing  the  same  would  be 
delivered  in  the  ordinary  course  of  the  post;  and  in  proving 
such  service  it  shall  be  sufficient  to  prove  that  the  letter  con- 
taining the  notice  was  properly  addressed  and  put  into  the  post 
office. 
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Dr. 

BALANCE  8HF.F.T  of  the 

CAPITAL  AND  LIABILITIES. 

£B.d, 

£9.(L 

Showing: 

I.  Capital 

1. 
2. 

3. 

4. 

The  number  of  shares  .... 

The  amoont  paid  per  share  .    . 

If  any  arrears  of  calls,  the  nature 
of  the  arrear,  and  the  names  of 
the  defaulters. 

The  particnlaiB  of  any  forfeited 
shares. 

Showing : 

IL     Debts 

5. 

The  amount  of  loans  on  mort- 

AND   LXA- 

gages  or  debenture  bonds. 

BILITIBSOf 

6, 

The  amount  of  debts  owing  by 

the     Com- 

the company.  distinguiBhing— 
(a.)  Debts  ror  which  accept- 

pany    .    . 

ances  hsTe  been  gi? en. 

(6.)  Debts  to  tradesmen  for 

supplies  of  stock  in  trade 
or  other  articles. 

Tc.)  Debts  for  law  expenses. 

(d,)  Debts  for  interest  on  de- 

bentures or  other  loans. 

(e,)  Unclaimed  diTidends. 
C/T)  Debts    not    enumerated 

aboTe. 

Showing : 

YI.  Bbsbrtb 

The  amount  set  aside  from  profits 

FVND  .     . 

to  meet  contingencies. 
Showing : 

VIL  Profit 

The  disposable  balance  for  pay- 

AND Lobs  . 

ment  of  dividend,  &c. 

CONTINOBNT 

Claims  against  the  company  not 

Liabilities. 

acknowledged  as  debts. 
Moneys  for  which  the  company  is 

contingently  liable. 

THB   COMPANIES   ACT,  1862. 


281 


Balance  Sheet. 


Co.  made  up  to 


Id 


Cr. 


PEOPEKTY  AND  ASSETS. 


ni.     Pbo- 

FBRTTheld 

by  the  Com- 
pany    .    . 


lY.      DSBTS 

owing  to 
the  Com- 
pany 


•    . 


V.  Cash 
AND      In- 
vestments 


7. 


8. 


9. 


10. 


11. 


12. 


13. 


Showing : 
Immovable  property,  distingaiBh- 
ing 

>.)  Freehold  land  .... 
^6.)  „  bnildings  .  . 
,c.)  Leasehold     „  .    . 

Movable  property,  distingaishing 
{d.)  Stock  in  trade  .... 

(«.)  Plant 

The  cost  to  be  stated  with 
deductions  for  deterioration 
in  value  as  charged  to  the 
reserve  fund  or  profit  and 
loss. 

Showing : 
Debts  considered  good  for  which 
the  company  bold   bills  or 
other  securities. 

Debts  considered  good  for  which 
the  company  h(^d  no  security. 

Debts  considered  doubtful  and 

bad 

Any  debt  due  from  a  director 
or  other  officer  of  the  com- 
pany to  be  separately  stated. 

Showing : 
The  nature  of  investment  and 
rate  of  interest 

The  amount  of  cash,  where  lodged, 
and  if  bearing  interest 


£  8.d. 


£8.  d 
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TABLE  B. 

Tablb  op  Fbbb  to  be  paid  to  the  Rboistrab  of  Joint  Stock 
C0MPA.NIB8  by  a  Company  banng  a  Capitel  dinded  into  Shares. 

^    9.  d. 
For  registration  of  a  company  whose  nominal  capital  does 

noteKceed2,000/.,  a<eeof 2    0    0 

For  registration  of  a  company  whose  nominal  capital  exceeds 
^000/.,  the  aboTe  fee  of  2/.,  with  the  following  addi- 
tional fees,  rcflpalated  according  to  the  amount  of  nominal 
capital;  (that  ia to  saj,)  £   s.    d. 

For  cTery  1,000^  or  nominal  capital,  or  part 
of  1,000^,  after  the  first  2,0002.,  np  to 

5,000/. 10    0 

For  everf  1,000/.  of  nominal  capital  or  part 
of  1,000/.,  after  the  first  6,000/.,  np  to 

100,000/. 0    5    0 

For  every  1,000/.  of  nominal  capital,  or  part 
of  1,000/.,  afker  the  ftnt  100,000/. .       .010 
For  registration  of  any  increase  of  capital  made  after  the 
first  registration  of  the  companv.  the  same  fees  per 
l,000t,  or  part  of  a  1,000/.,  as  woola  haye  been  payable  if 
such  increased  capital  had  formed  part  of  the  original 
capital  at  the  time  of  registration. 
Provided  that  no  company  shall  be  liable  to  pay  in  respect  of 
nominal  capital  on  registration,  or  afterwards,    any 
|greater  amount  of  fees  than  50/.,  ta^g  into  acannt 
in  the  case  of  fees  payable  on  an  increase  of  capital  after 
registration  the  fees  paid  on  registration. 
For  registration  of  anv  existing  company,  except  snch  com- 
panies as  are  by  this  act  exempted  from  payment  of  fees 
u  respect  of  registration  under  this  act,  the  same  fee  as 
is  charged  for  registexing  a  new  company. 
For  registering  any  document  hereby  required  or  authorised 
to  be  registered,  ether  than  the  memorandum  of  asso- 
ciation          050 

For  making  a  record  of  any  fact  hereby  authorized  or  re- 
«    quired  to  be  recorded  by  tiie  registrar  of  companies,  a 
fee  of 0    5    0 


TABLE  C. 

Table  of  Fbbb  to  be  paid  to  the  Beoistbab  of  Joint  Stook 

C0MC4NIBS  by  a  Company  not  having  a  Capitid  divided  into  Shares. 

£  9.    d. 

For  registration  of  a  company  whose  number  of  members  as 

stated  in  the  articles  of  association  does  not  exceed  20  .    2    0    0 

For  registration  of  a  company  whose  number  of  members,  as 
stated  in  the  articles  of  association,  exceeds  20,  but  does 
not  exceed  100  5    0    0 
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For  registration  of  a  company  whose  number  of  members,  u  £  $.  d. 
stated  in  the  articles  of  association,  exceeds  100,  but  is 
not  stated  to  be  anliiiitod,  the  above  fee  of  6tf  with  an 
additional  5s,  for  eyery  50  members  or  less  number  than 
50  members  after  the  first  100. 

For  registration  of  a  oompanjrin  which  the  number  of  mem- 
bers is  stated  in  the  articles  of  association  to  be  nnli- 
mited,  a  fee  of 20    0    0 

For  registration  of  anjr  increase  on  the  nomber  of  memben 
made  after  the  registration  of  the  company  in  respect  of 
eTery  50  members,  or  less  than  50  members,  of  such 
increase 060 

Provided  that  no  one  company  shall  be  liable  to  pay  on  the 
whole  a  greater  fee  than  20^.  in  respect  of  its  number  of 
members^  taking  into  account  the  fee  paid  on  the  first 
re^stration  of  the  company. 

For  registration  of  any  existing  company,  except  such  com- 
panies as  are  by  tnis  act  exempted  from  payment  of  fees 
m  respect  of  registration  under  this  act,  the  same  fee  as 
is  charged  for  registering  a  new  company. 

For  registering  any  document  hereby  required  or  authorized 
to  be  registered,  other  than  the  memorandum  of  asso- 
dation 050 

For  making  a  record  of  any  fact  hereby  authorized  or  required 

to  be  recorded  by  the  registrar  of  companies,  a  fee  of   .050 


FORM  D. 
FoBU  ov  Stjltbkbmt  referred  to  ia  Part  IIL  of  the  Act 

*  The  capital  of  the  company  is  ,  divided  into 
'shares  of                eadi. 

The  number  of  shares  issued  is 

Calls  to  the  amount  of         pounds  per  share  have  been  made,  under 
which  the  sum  of  pounds  has  been  received. 

The  Uabilitiea  of  the  company  on  the  first  day  of  January  {or  July) 
werer- 

Debts  owing  to  sundry  persons  by  the  company : 

On  Juds[ment,  £ 

On  specialty.  £ 

On  notes  or  bills,  £ 

On  simple  oontniets,  £ 

On  estimated  liabilities,  £ 
The  assets  of  the  company  on  that  day  were, — 

Government  securities  [ataiir^  themu  £ 

BiUs  of  exchanffe  and  promissory  notes,  £ 

Oash  at  the  bankers,  £ 

Other  securities,  £ 

*  If  the  company  has  no  capital  divided  into  shares  the  portion  of  the 
statement  relating  to  capital  and  shares  moat  be  omitted. 
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6EG0KD  SCHEDULE. 


FORK  A. 


Mbmobandux  of  Abbociation  of  a  Company  limited  by  Shares. 

Ist  The  name  of  the  oompany  ia  '*  The  Eastern  Steam  Packet  Com- 
*'  panj,  Limited." 

2aa.  The  registered  office  of  the  company  will  be  situate  in  England. 

3rd.  The  omeots  for  which  the  company  is  established  are,  "  the 
**  conveyance  of  passengers  and  goods  in  ships  or  boats  between  snch 
**  olaces  as  the  company  may  from  time  to  time  determine}  and  the 
'^  doing  all  such  other  things  as  are  incidental  or  condnci?e  to  the 
**  attainment  of  the  aboYC  object*' 

4th.  The  liability  of  the  members  is  limited. 

5th.  The  capital  of  the  company  is  two  hundred  thousand  poondsy 
di?ided  into  one  thousand  shares  of  two  hundred  pounds  each. 

We,  the  se?eral  persons  whose  names  and  addresses  are  subscribed,  are 
desirous  of  being  formed  into  a  company,  in  pursuance  of  this 
memorandum  of  association,  and  we  respectlTely  agree  to  take  the 
number  of  shares  in  the  capital  of  the  company  set  opposite  our 
respective  names. 


Names,  addresses,  and  descriptions  of  sobserlbera 


li 
It 
ti 

4» 
(1 

i( 
(t 


1. 

2. 
3. 
4. 
5. 

6. 

7. 


John  Jones  of 
John  Smith  of 
Thomas  Green  of 
John  Thompson  of 
Caleb  White  of 
Androw  Brown  of 
C»sar  White  of 


in  the  county  of       merchant 
in  the  county  of      .    . 

in  the  county  of        • 
in  the  countj  of 
in  the  county  of 

in  the  county  of 
in  the  county  of 


Total  shares  taken 


Number  of 
shares  taken 

by  each 
sobBcribeR 


200 
25 
30 
40 
15 
6 
10 


325 


Dated  the  22nd  dar  of  November,  1861. 
Witness  to  the  above  signatures, 

A.B.,  No.  13,  Hute  Stroet,  Clerkenwell,  Middlesex. 
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Form  B.  Memorandum  and  Articles. 


FOEM  B. 

Memorandum  and  Abticlbs  of  Association  of  a  Company  limited 
by  Goarantee,  and  not  haying  a  Capital  divided  into  Shares. 

Memorandum  qf  Aasoeiation, 

1st.  The  name  of  the  company  is  "The  Matoal  London  Marine 
-"  Association,  Limited." 

2nd.  The  restored  office  of  the  company  will  be  situate  in  England. 

3rd.  The  objects  for  which  the  company  is  established  are,  **  the 
^*  matoal  insurance  of  ships  belonging  to  members  of  the  company,  and 
<<  the  doing  all  such  other  things  as  are  incidental  or  condaci?e  to  the 
**  attainment  of  the  aboYC  objects." 

4th.  Every  member  of  the  company  undertakes  to  contribute  to  the 
assets  of  the  company  in  the  event  of  the  same  being  wound  up  during 
the  time  that  he  is  a  member,  or  within  one  year  afterwards,  for  pay- 
ment of  the  debts  and  liabilities  of  the  company  contracted  before  tne 
time  at  which  he  ceases  to  be  a  member,  and  the  costs,  charges,  and 
expenses  of  winding  up  the  same,  and  for  the  adjustment  of  the  rights 
of  the  contributones  amongst  themselves,  such  amount  as  may  be 
required  not  exceeding  ten  pounds. 

We,  the  several  persons  whose  names  and  addresses  are  subscribed, 
are  desirous  of  being  formed  into  a  company,  in  pursuance  of  this 
memorandum  of  association. 

Karnes,  addresses,  and  descriptions  of  subsoribenu 

"  1.  John  Jones  of  in  the  county  of              merchant. 

'*  2.  John  Smith  of  in  the  countjr  of 

**  8.  Thomas  Green  of  in  the  county  of 

"  4.  John  Thompson  of  in  the  county  of 

"  6.  Caleb  White  of  in  the  county  of 

"  6.  Andrew  Brown  of  in  the  county  of 

"  7*  Caesar  White  of  in  the  county  of 

Dated  the  22nd  day  of  November,  1861. 
Witness  to  the  above  signatures, 

A.B.,  No.  13,  Hute  Street,  Clerkenwell,  Middlesex. 


Artiolbs  of  Absooiation  to  accompany  preceding  Mbmobandum 

of  Association. 

<1.)  The  company,  for  the  purpose  of  registration,  is  declared  to  con- 
sist of  five  hundred  members. 

(2.)  The  directors  hereinafter  mentioned  may,  whenever  the  business 
of  the  association  requires  it,  register  an  increase  of  members. 

Definition  of  Members, 

(3.)  Every  person  shall  be  deemed  to  have  a^eed  to  become  a  mem- 
ber of  the  company  who  insures  any  ship  or  share  in  a  ship  in 
pursuance  of  the  regulations  hereinafter  contained. 

O  3 
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(4.)  Tba  fini  general  mMting  ihall  be  beld  tl  each  tinei  not  being 
more  than  three  monthe  after  the  inoorporation  of  thie  company, 
and  at  soch  place,  as  the  directors  may  determine. 

(5.)  Snbeeqnent  general  meetings  shall  be  held  at  sach  time  and  place 
•a  may  be  prescribed  by  the  eompany  in  general  me«luig;  and  if 
no  other  time  or  place  is  prescribed,  a  general  meeting  shall  be 
held  on  the  first  Monday  in  Febraary  in  every  year,  at  soch 
pUee  u  may  be  determined  by  the  direetors. 

(6.)  The  above  mentioned  general  meetings  shall  be  called  ordinary 
meetings ;  all  other  general  meetings  shall  be  called  extraor- 
dinary. 

(7.)  The  directors  may.  whenever  thev  think  fit,  and  they  shall,  upon 
a  requisition  maae  in  writing  oy  anjr  five  oi  nwre  memben 
convene  an  extraordinary  general  meeting. 

(8.)  Any  reqttisition  made  by  the  members  shall  express  the  ebjeet  of 
the  meeting  proposed  to  be  called,  and  shall  be  left  at  the  regis- 
tered olBoe  of  the  company. 

(9.)  Upon  the  receipt  of  snch  reqnisition  the  directors  shall  forthwith 
proceed  to  convene  a  general  meeting:  if  they  do  not  proceed  to 
eonvene  the  same  within  twenty-one  days  fi;om  the  date  of  the 
requisition,  the  requisitionists,  or  any  other  five  members,  may 
themselves  convene  a  meeting. 

PiroeMdmgg  at  Qm&ral  MeUingt. 

(10.)  Seven  days  notice  at  the  least,  specifying  the  places  the  day,  and 
tiie  hour  of  meeting,  and  in  case  of  special  business  the  general 
nature  of  such  business,  shall  be  given  to  the  members  in  manner 
hereinafter  mentioned,  or  in  such  other  manner,  if  viy,  as  may 
be  prescribed  by  the  company  in  general  meeting ;  but  the  non- 
receipt  of  such  notice  by  any  member  shall  not  invalidate  the 
proceedings  at  any  general  meeting. 

(11.)  All  business  shall  be  deemed  special  that  is  transacted  at  an  extra- 
ordinary meeting,  and  ~aTr  tnat  is  transacted  at  an  ordinary 
meeting,  with  the  exception  of  the  consideration  of  the  acconnta, 
balance  sheets,  and  the  ordinary  report  of  the  directon. 

(19.>  Ko  bnsiness  shall  be  transacted  at  any  meeting  except  the  deda- 
ntion  of  a  dlividend  unless  a  quorum  of  members  is  present  at 
the  commencement  of  snch  business;  and  snch  quorum  shaU  be 
ascertained  as  follows;  that  is  to  say,  if  the  memben  of  the 
company  at  the  time  of  the  meeting  do  not  exceed  ten  in  number, 
the  quorum  shall  be  five ;  if  they  exceed  ten  there  shall  be  added 
to  the  above  quorum  one  for  every  five  additional  memben  up 
to  fifty,  and  one  for  every  ten  additional  memben  after  fifty, 
with  this  limitatioD,  that  no  quorum  shall  in  any  case  exceed 
thirty. 
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03^)  If  within  one  hour  fttm.  the  time  appointed  for  the  meeting  a 
qvomm  of  membem  is  not  pneeat,  the  meeting,  if  conyened 
npoa  the  reqakition  of  the  membws,  ehall  be  diMoWed :  in  any 
other  ease  it  shall  stand  a4J<Hmed  to  the  same  day  in  the  followinff 
week  at  the  same  time  and  place ;  and  if  at  snch  adioomea 
meeting  a  quorum  of  members  is  not  present,  it  shdl  be  adjourned 
tine  die, 

<U.)  The  ohaimaB  (if  any)  of  the  dirsotora  shaU  preside  as  chairman 
at  eyery  general  meeting  of  the  company. 

(15,)  If  there  is  no  such  ohainmin,  or  if  at  any  meeting  he  is  not 
present  at  the  time  of  holding  the  same,  the  memMBS  present 
shall  choose  some  one  of  their  number  to  be  chairman  of  such 
meeting. 

<16b}  The  chairman  maf,  with  the  consent  of  the  meeting,  a^iouni  any 
meeting  from  time  to  time  and  from  place  to  place,  but  no  busi- 
ness shall  be  transacted  at  any  adjourned  meetin|p  other  than  the 
business  left  unfinished  at  the  meeting  from  which  the  adjourn* 
ment  took  place. 

(170  ^^  uiT  general  meeting,  unless  a  poll  is  demanded  by  at  least  fi?e 
memlMffs,  a  declaration  by  the  chairman  that  a  resolution  has 
been  carried,  and  an  entiT  to  that  effect  in  the  book  of  pro- 
ceedings of  the  company,  snail  be  sufficient  evidence  of  the  net. 
without  proof  of  the  number  or  proportion  of  the  votes  recorded 
in  favour  of  or  against  such  resolution. 

(18.)  If  a  poll  is  demanded  in  manner  aforesaid,  the  same  shall  be 
taken  in  such  manner  as  the  ohaimmn  directs,  and  the  result  of 
such  poll  shall  be  deemed  to  be  the  resolution  of  the  company 
in  general  meeting. 

Voiet  qf  Members, 

(19.)  Every  member  shall  have  one  vote  and  no  more. 

(20.)  If  any  member  is  a  lunatic  or  idiot  he  may  vote  by  his  com- 
mittee, curator  bonU^  or  other  legal  curator. 

<21.)  No  member  shall  be  antitled  to  vote  at  anv  meetine  unless  all 
moneys  due  from  him  to  the  eompany  have  been  paid. 

<22.)  Votes  may  be  given  either  personally  or  by  proxies :  a  proxy 
shall  be  appointed  in  writing  under  the  hand  of  the  appointor, 
or  if  such  appointor  is  a  corporation,  under  its  common  seal. 

(23.)  Ko  person  shall  be  appointed  a  proxv  who  is  not  a  member,  and 
the  instrument  appointing  him  shall  be  deposited  at  the  resis- 
tered  office  of  the  company  not  less  than  forty-eight  hours  before 
the  time  of  holding  tl^e  meeting  at  which  he  proposes  to  vote. 

(21.)  Any  instrument  appointing  a  proxy  shall  be  in  the  following 
form: 

Oompany  Limited. 
I  of  in  the  ooanty  of 

being  a  member  of  tlie  oompany  limited,  hereby 
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appoint  of  ss  my  proxy,  to  Tote  for  me  and 

on  my  behalf  at  the  [ordinary  or  eznaordinaij, « the  cote  ma^ 
&6]  general  meeting  of  the  compaify  to  be  hela  on  the  day 

of  t  and  at  any  a4joamment  thereof  to  be  held  on 

the  day  of  next  [cr  at  any  meeting  of  the 

eompany  that  may  be  held  in  the  year  ]. 

Ab  witness  my  hand,  this  day  of 

Signed  by  the  said  in  the  presence  of 

Diredorf. 

1(25.)  The  nnmber  of  the  directors,  and  the  names  of  the  first  directors, 
shall  be  determined  by  the  subscribers  of  the  memorandnm  of 
association. 

<26.)  Until  directors  are  appointed,  the  snbseribers  of  the  memorandnm 
of  association  shall  for  all  the  purposes  of  this  act  be  ^Mmed  to 
be  directors. 

Powert  of  Directors. 

<27.)  The  basiness  of  the  company  shall  be  managed  by  the  directors, 
who  may  exercise  all  each  powers  of  the  company  as  are  not 
hereby  required  to  be  exercised  by  the  company  in  general 
meeting;  out  no  regulation  made  by  the  company  in  general 
meeting  shall  iuYalidate  any  prior  act  of  the  directors  which 
would  EaTe  been  yalid  if  such  regulation  had  not  been  made. 

Eleaion  of  Directors,^' 

<28.)  The  directors  shall  be  elected  annually  by  the  company  in  general 
meeting. 

Buriness  of  Company. 

[Here  itueri  rulea  at  to  mode  in  which  businett  of  imurance  it  to 

be  conducted,"] 

Accounts, 

<29.)  The  accounts  of  the  company  shall  be  audited  by  a  committee  of 
fiye  members,  to  be  called  the  audit  committee. 

<dO.)  The  first  audit  committee  shall  be  nominated  by  the  directors 
out  of  the  body  of  members. 

<31.)  Subsequent  audit  committees  shall  be  nominated  by  the  members 
at  the  ordinary  general  meeting  in  each  year. 

•<32.)  The  audit  committee  shall  be  supplied  with  a  copy  of  the  balance 
sheet,  and  it  shall  be  their  duty  to  examine  the  same  with  the 
accounts  and  vouchers  relating  thereto. 

<33.)  The  audit  committee  shall  have  a  list  deliyered  to  them  of  all 
books  kept  by  the  company,  and  they  shall  at  all  reasonable 
times  haye  access  to  the  books  and  acoonnts  of  the  eompany : 
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they  may,  at  the  expense  of  the  company,  employ  aooonntantB 
or  other  peiwns  to  assist  them  in  inTestigatin^  such  acooonta, 
and  they  may  in  relation  to  sach  aoooonts  examine  the  dixeoton 
or  any  other  officer  of  the  company. 

^84.)  The  audit  committee  shall  make  a  rej^ort  to  the  memhers  npon 
the  balance  sheet  and  accounts,  and  in  eyery  such  report  they 
shall  state  whether  in  their  opinion  the  balance  sheet  is  a  full 
and  fair  balance  sheet,  containing  the  particulars  re^^uired  by 
these  regulations  of  the  company,  and  properly  drawn  up,  so  aa 
to  exhibit  a  true  and  correct  Yiew  of  the  state  of  tiie  company's 
affairs,  and  in  case  they  haye  called  for  explanation  or  infor- 
xnatien  from  the  directors,  whether  such  exphinations  or  infor- 
mation haye  been  giyen  by  the  directors,  and  whether  they  haye 
been  satisfactory,  and  such  report  shall  be  read  together  with  the 
report  of  the  directors  at  the  ordinary  meeting. 

(35.)  A  notice  may  be  seryed  by  the  company  upon  any  member  either 
personally,  or  by  sending  it  through  the  post  in  a  prepaid  letter 
addressed  to  such  member  at  Ms  registered  place  of  abode. 

^36.)  Any  notice,  if  seryed  by  post,  shall  be  deemed  to  haye  been 
seryed  at  the  time  when  the  letter  containing  the  same  would  be 
deliyered  in  the  ordinary  course  of  the  post ;  and  in  preying 
such  serrice  it  shall  be  sufficient  to  proye  that  the  letter  ooiif 
taining  the  notice  was  properly  addressed,  and  put  into  the  post 
x>ffice. 

Windmgvpn 

(87.)  The  company  shall  be  wound  up  yoluntarily  whenever  an  extra- 
ordinary resolution,  as  defined  by  the  Companies  Act,  1862,  ia 
passed,  requiring  the  company  to  be  wound  up  yoluntarily. 

Names ,  addresses,  and  descriptions  of  subscribers. 

^'  1.  John  Jones  of  in  the  county  of  merchant. 

"  2.  John  Smith  of  in  the  county  of 

'*  3.  Thomaa  Green  of  in  the  county  of 

^  4.  John  Thompson  of  in  the  county  of 

"  6.  Caleb  White  of  in  the  county  of 

«  6.  Andrew  Brown  of  in  the  county  of 

"  7.  Cfldsar  White  of  in  the  county  of 

Dated  the  22nd  day  of  Noyember,  1861. 

Witness  to  the  aboye  signatures, 

A.B.,  No.  13,  Hnte  Street,  derkenwell,  Middlesex. 
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FOBMC. 

Hbxo&ansxjm  and  Artiolbb  of  Association  of  a  Company  limited 
by  Ghuurantee,  and  having  a  Capital  divided  into  Shares. 

Memoramdum  qfA$tociaii(m, 

Ist  The  name  of  the  company  is  **  The  Highland  Hotel  Company, 
^•Limited." 


2Bd.  The  registered  office  of  the  company  will  be  situate  in  Scotland. 

3rd.  The  objects  for  which  the  company  is  established  are  "  the  fiici- 
"  litating  traTelling  in  the  Highlands  of  Scotland,  by  providing  hotels 
*<  and  conveyances  oy  sea  and  by  land  for  the  accommodation  of  tra- 
**  vellers,  and  the  aoing  all  such  other  Uiings  as  are  incidental  or 
"  conducive  to  the  attaimnent  of  the  above  object" 

4th.  Every  member  of  the  company  undertakes  to  contribute  to  the 
assets  of  the  company  in  the  event  of  the  same  being  wound  up  during 
the  time  that  he  is  a  member,  or  within  one  year  afterwards,  for  pay- 
ment of  the  debts  and  liabilities  of  the  company  contracted  before  the 
time  at  which  he  ceases  to  be  a  member,  and  the  oosts,  charges,  and 
expenses  of  windin|[  up  the  same,  and  for  the  adjusunent  of  the  rights 
^f  the  ccntributones  amonnt  themselves,  such  amount  as  may  be 
required  not  exceeding  twenty  pounds. 

We,  the  several  persons  whose  names  and  addresses  are  sabscribed, 
are  desirous  of  being  formed  into  a  company,  in  pursuance  of 
this  memorandum  of  asaociation. 

Names,  addresses,  and  desoriptions  of  subseriben. 
"1.  John  Jones  of  in  the  county  of  merchant. 

"  2.  John  Smith  of  in  the  county  of 

'*  3.  Thomas  Green  of  in  the  county  of 

"4.  John  Thompson  of  ,  in  the  county  of 

5.  Caleb  White  of  in  the  county  of 

"  6.  Andrew  Brown  of  in  the  ooonty  of 

"  7.  CflBsar  White  of  in  the  county  of 

Dated  the  22nd  day  of  November,  1861. 

Witness  to  the  above  signatures, 

A.B.,  No.  13,  Hute  Street,  Qerkeawell,  Middlesex. 


THE   COMPAWIES  AOT,  1862. 


291 


Form  0.  Usmorandom  and  Articles. 

Ariiolet  of  Association  to  accompany  preceding  Memorandum  of 

Ataociation. 

1.  The  capital  of  the  company  shall  consist  of  five  hundred  thousand 
pounds,  dirided  into  flye  thousand  shares  of  one  hundred  pounds  each. 

2.  The  directors  may,  with  the  sanction  of  the  company  ifi  general 
meeting,  reduce  the  amount  of  shares. 

3.  The  directors  may,  with  the  sanction  of  the  company  m  general 
meeting,  cancel  any  shares  belonging  to  the  company. 

4.  All  the  articles  of  Table  A.  shall  be  deemed  to  be  incorporated 
with  these  articles,  and  to  apply  to  the  company. 

We,  the  several  persons  whose  names  and  addresses  are  subscribed, 
agree  to  take  the  number  of  shares  in  the  capital  of  the  company 
set  opposite  our  respective  names. 


Names,  addreaiea,  and  descripttona  of  sabaeriberA 

Number  ot 
Bbares  taken 

by  each 
Bubscriber. 

"1.  John  Jones  of        in  the  county  of          .    .    . 
*^  2.  John  Smith  of        in  the  county  of         ... 
**  3.  Thomas  Green  of        in  the  county  of          .    . 
*^  4.  John  Thompson  of        in  the  county  of        .    . 
**  5.  Caleb  White  of        in  the  county  of        ... 
"  6.  Andrew  Brown  of        in  the  county  of        .    . 
<*  7.  CaBiar  White  of        in  the  county  of       «    .    . 

200 
26 

30 
40 
15 
5 
10 

Total  shares  taken 

325 

Dated  the  22nd  day  of  KoTember,  1861. 

Witness  to  the  above  signatures, 

A.B.«  No.  18,  Hnte  Street,  Clerkenwell,  Middlesex. 


FOBM  D. 

Mbxo&andvm  and  Articles  of  Associatton  of  an  unlimited 
Company,  having  a  Capital  divided  into  Shares. 

Memorandum  of  Association, 

Ist.  The  name  of  the  company  is  "  The  Patent  Stereotype  Company." 

2nd.  The  registered  office  of  tiie  company  will  be  situate  in  England. 

8rd.  The  objects  for  which  the  company  is  established  are  "the 
'*  working  of  a  patent  method  of  founding  and  casting  stereotype  plates, 
**  of  which  method  John  Smith,  of  London,  is  the  sole  patentee.'^ 
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We,  the  several  persons  whose  names  are  subscribed,  are  desiroos  of 
being  formed  into  a  company,  In  paiBoanoe  of  this  memonuidaiii 
of  association. 


Names,  addresses,  and  descriptions  of  snbscribeiB. 


"  1.  John  Jones  of 
<«  2.  John  Smith  of 
"  8.  Thomas  Green  of 
"  4.  John  Thompson  of 
*'  6.  Caleb  White  of 
'*  6.  Andrew  Brown  of 
**  7.  Abel  Brown  of 


in  the  connty  of 
in  the  connty  of 
in  the  connty  of 
in  the  conntj  of 
in  tiie  connty  of 

in  the  conntr  of 
in  the  connty  or 


nMrohant 


iDated  22nd  day  of  NoTcmber,  1861. 
Witness  to  the  above  signatnres, 

A.B.,  No.  20,  Bond  Street,  Middlesex. 


AtHcles  of  Aisockaian  to  aeoompany  the  preeoding  Jfemonmdmn  of 

Association, 

Capital  of  the  Company. 

The  capital  of  the  company  is  two  thousand  pounds  divided  into 
•twenty  shares  of  one  hundred  pounds  each. 

Application  of  Table  A. 

All  the  articles  of  Table  A.  shall  be  deemed  to  be  incorporated  with 
>these  articles,  and  to  apply  to  the  company. 

We,  the  several  persons  whose  names  and  addresses  are  subscribed, 
agree  to  take  the  number  of  shares  in  tbe  capital  of  the  company 
set  opposite  our  respective  names. 


Nimes,  addreMea,  and  deacriptiona  of  sntacriberB. 


'*  1.  John  Jones  of       in  the  county  of        merchant 
"  2.  John  Smith  of        in  the  county  of  •    . 

"  8.  Thomas  Green  of         in  the  county  of 
"**  4.  John  Thompson  of        in  the  eountj  of 
**  5.  Caleb  White  of        in  the  county  of  . 

'**  6.  Andrew  Brown  of         in  the  countv  of 
•**  7.  Abel  Brown  of         in  the  county  of 


Total  shares  taken 


Number  of  ' 
shares  taken 

by 
subicriberBa 


1 
6 
2 
2 
8 
4 
1 


18 


Dated  the  22nd  day  of  November,  1861. 
Witness  to  the  above  signatures, 

A.B.,  No.  20,  Bond  Street,  Middlesex^ 
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FOBM  F. 
LiCBNOB  to  hold  Lanxms. 

The  Lords  of  the  Committee  of  Priry  Council  appointed  for  the 
consideration  of  matters  relating  to  Trade  and  Foreign  Plantations 
hereby  license  the  Association,  Limited,  to  hold  the 

lands  hereunder  described  [insert  description  of  lands']'    The  condi- 
tions of  this  licence  are  [tiiMr^  eonditionsj  tfan^]. 


THIRD   SCHEDULE. 


FiBST  Pabt. 


Date  and  chapter  of  Act. 


21  &  22  Geo.  3,  o.  46  . 
(Parliament  of  Ireland.) 

7&8Vict.c.  110    .    . 

7  &  8  Vict.  c.  Ill   .    . 

7  &  8  Vict  c.  113   .    . 

8  &  9  Vict  0.  98     .    . 

9  &  10  Vict  c.  28    .    . 

9  &  10  Vict  c  75   .    . 

10  &  11  Vict  c.  78  .    . 

11  &  12  Vict  c.  45.    . 


12  &  13  Vict  c  108     . 


Title  of  Act 


An  Act  to  promote  Trade  and  Manufuturea 
by  regulating  and  encouraging  Partner- 
ships. 

An  Act  for  the  Registration,  Incorporation, 
and  Regulation  of  Joint  Stock  Companies. 

An  Act  for  facilitating  the  winding  up  the 
Afhirs  of  Joint  Stock  Companies  unable 
to  meet  their  pecuniary  Engagements. 

An  Act  to  regulate  Joint  Stock  Banks  in 
England. 

An  Act  for  ftcUitatlng  the  winding  up  the 
affairs  of  Joint  Stock  Companies  in  Ire- 
land unable  to  meet  their  pecuniary  engage- 
ments. 

An  Act  to  fiu^ilitate  the  Dissolution  of  certain 
Railway  Companies. 

An  Act  to  reffulate  Joint  Stock  Banks  in 
Scotland  and  Ireland. 

An  Act  to  amend  an  Act  for  the  Registration, 
Incorporation,  and  Regulation  of  Joint 
Stock  Companies. 

An  Act  to  amend  the  Acts  for  facilitating 
the  winding  up  the  Affairs  of  Joint  Stock 
Companies  unable  to  meet  their  pecuniary 
Engagements,  and  also  to  facilitate  the 
Dissolution  and  winding  up  of  Joint  Stock 
Companies  and  other  partnerships. 

An  Ace  to  amend  the  Joint  Stock  Companies 
Winding  up  Aet,  1848. 
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Dftto  and  ebapter  of  Aei 

19  ft  20  Viet.  e.  47  .    . 

20ft  21  Vict  e.  14.    . 

20  ft  21  Yioi  c  49  .    . 
20  ft  21  Vict  0.  78  .    . 


20  ft  21  Yict  0.  80  . 

21  ft  22  Yiet.  o.  60  . 

21  ft  22  Yiot.  0.  ^1 . 


Title  of  Aet 


An  Aet  for  the  Ineorporation  a&d  Begnlatioii 
of  Joint  Stock  Companies  and  other  Aiao- 
olatione. 

An  Act  to  amend  the  Joint  Stock  Companies 
Aet,  1856. 

An  Aot  to  amend  the  Law  relating  ta 
Banking  Oompaniee. 

An  Act  to  amend  the  Aet  Seren  and  £ight 
Yictoria,  Chapter  One  hundred  and  eleren, 
for  ftdlitatiiw  the  winding  up  the  ASair» 
of  Joint  Stock  Companies  unable  to  meet 
their  pecuniary  Engagements,  and  also  tiie 
Joint  Stock  Companies  Winding  up  Acts, 
1848  and  1849. 

An  Act  to  amend  the  Joint  Stock  Companies 
Act,  1856. 

An  Act  to  amend  the  Joint  Stock  Companiea 
Acts,  1866  and  1857,  and  the  Joint  Stock 
Banking  Companies  Act,  1857. 

An  Act  to  enable  Joint  Stock  Banking  Com* 

Einies  to  be  formed  on  the  Principle  of 
imited  Liability. 


Sbcond  Pabt. 

7  ft  8  Yict.  c.  113,  s.  47. 

Exitiing  eompaniet  ta  have  the  powers  of  wxnq  and  being  tued,^" 
Erery  company  of  more  than  six  persons  establisned  on  the  sixth  day 
of  Hay,  one  thousand  eight  hundred  and  forty-four,  for  the  purpose  of 
carrying  on  the  trade  or  business  of  bankers  within  the  aistance  of 
sixty-flye  milee  fh)m  London,  and  not  within  the  provisions  of  the  act 
passed  in  the  session  holden  in  the  seventh  and  eighth  years  of  the 
reign  of  Her  present  Majesty,  chapter  one  hundred  and  thirteen,  shall 
have  the  same  powers  and  pri?ileges  of  suing  and  being  sued  in  the 
name  of  an^  one  of  the  public  officers  of  such  copartnership  as  the 
nominal  plaintiff,  petitioner,  or  defendant  on  behalf  of  such  copartner- 
ship ;  and  all  Judgments,  decrees,  and  orders  made  and  obtained  in  any 
such  suit  may  be  enforced  in  like  manner  as  is  proyided  with  respect  to 
such  companies  carrying  on  the  said  trade  or  business  at  any  place  in 
England  exceeding  the  distance  of  sixty-fiye  miles  from  London,  under 
the  proTisions  of  an  act  passed  in  the  seyenth  year  of  the  reign  of  King 
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Gkorge  the  Fourth,  chapter  forty-six,  intituled,  **  An  Act  for  the  better 
regulating  Copartnerships  of  certain  Bankers  in  England,  and  for 
amending  so  much  of  an  Act  of  the  Thirty-ninth  and  Fortieth  Years  of 
the  Reign  of  His  late  Majesty  King  Oeorge  the  Third,  intituled,  *  An 
Act  for  establishing  an  Agreement  with  the  GoTemor  and  Company  of 
the  Bank  of  England  for  adfancing[the  snm  of  Three  Millions  towards 
the  Snpply  for  the  Serrioe  of  the  lear  One  thousand  eight  hnndred,*^ 
as  relates  to  the  same,*'  provided  that  such  first  mentioned  company 
shall  make  out  and  dellyer  from  time  to  time  to  the  Commissioners  of 
Stamps  and  Taxes  the  seyeral  accounts  or  returns  required  by  the  last 
mentioned  act,  and  all  the  provisions  of  the  last  recited  act  as  to  such 
accounts  or  returns  shall  be  taken  to  apply  to  the  accounts  or  returns  sa 
made  out  and  delivered  by  such  first  mentioned  companies  as  if  they  had 
been  originally  included  in  the  provisions  of  the  last  recited  act 

20  &  21  Yiei  e.  49,  Part  of  Section  XII. 

PoiMT  to  farm  bankmg  partnersJiipB  of  ten  persoru,  —  Notwith- 
standing anything  contained  in  any  act  passed  in  the  session  holden  in 
the  seventh  and  eighth  years  of  the  reign  of  Her  present  Majesty, 
chapter  one  hundred  and  thirteen,  and  intituled  "  An  Act  to  regulate 
Joint  Stock  Banks  in  England,*'  or  in  any  other  act,  it  shall  be  lawful 
for  any  number  of  persons,  not  exceeding  ten,  to  canr  on  in  nartner* 
ship  the  business  of  banking,  in  the  same  manner  ana  upon  the  same 
conditions  in  all  respects  as  any  company  of  not  more  than  six  person* 
could  before  the  passing  of  this  act  have  carried  on  such  business. 
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25  &  26  VICT.  Cap.  87. 

An  Act  to  consolidate  and  amend  the  Laws  relating  to 
Industrial  and  Provident  Societies, — [7th  August, 
1862.] 

The  Associations  regulated  by  this  Statute  are  so  nearly 
allied  to  Joint  Slock  Companies  that  they  properly  form  a 
branch  of  that  law ;  and,  indeed,  their  winding-up  is  to  be 
conducted  under  the  provisions  of  that  Act,  which  is  therefore 
added,  with  the  excellent  notes  of  Mr.  Paterson,  as  given 
in  his  "  Practical  Statutes  of  1862." 

15  ^  16  Vict.  c.  31—17  ^  18  Vict,  c,  25—19  ^  20  Vict,  c,  40.— 
Wiiereas  by  the  iDdoatrial  aod  Provident  Societies  Act,  1852,  it  is 
enacted,  that  it  shall  be  lavrful  for  any  number  of  persons  to  establish 
a  society  under  the  provisioub  thereof  and  of  the  therein-recited  act, 
for  the  purpose  of  raibing  by  voluntary  subscriptions  of  the  members 
thereof  a  fund  for  att^auing  any  purpose  or  object  for  the  time  being 
authorized  by  the  laws  in  force  with  respect  to  friendly  societies  or  by 
the  said  recited  act,  by  carrying  on  or  exercising  in  common  any  labour, 
trade,  or  handicraft,  or  several  labours,  trades,  or  handicrafts,  except 
the  working  of  mines,  minerals,  or  quariies  beyond  the  limits  of  the 
United  Kingdom  of  Great  Britain  and  Ireland,  and  altio  except  the 
business  of  banking,  whether  in  the  said  United  Kingdom  or  elsewhere; 
and  that  the  said  act  shall  apply  to  all  societies  already  established  for 
any  of  the  purposes  herein  mentioned,  so  soon  as  they  shall  couform  to 
the  provisions  hereof :  And  whereas  by  an  act  passed  in  the  seven- 
teenth and  eighteenth  years  of  Her  present  Majesty,  chapter  twenty-five, 
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TariooB  proTbions  were  made  for  the  better  enabling  legal  proceedings 
to  be  carried  on  in  any  matter  concerning  the  societies  formed  under 
the  said  act  of  1852  :  And  whereas  the  last-mentioned  act  was 
amended  by  an  act  passed  in  the  first  session  of  the  nineteenth  and 
twentieth  years  of  Her  present  Majesty,  chapter  forty :(})  And  whereas 
Tarions  societies  have  been  formed  and  are  now  carrying  on  bnsiness 
under  the  proTisions  of  the  said  recited  acts,  and  it  is  desirable  to  con- 
solidate and  amend  the  laws  relating  to  snch  societies :  Be  it  therefore 
enacted  by  the  Qaeen's'most  excellent  Majesty,  by  and  with  the  advice 
and  consent  of  the  Lords  spiritual  and  temporal,  and  Commons,  in 
this  present  Parliament  assembled,  and  by  the  authority  of  the  same, 
as  follows : 

Working  men  have  been  induced  of  late  years  to  form 
amongst  themselves  societies  for  carrying  on  certain  trades, 
and  applying  the  profits  to  the  objects  for  which  friendly 
societies  are  established.  These  co-operative  societies  have 
been  very  successful.  Mr.  Sotheron  Estcourt  stated  in  the 
House  of  Commons  that  "at  the  present  moment  there 
were  160  co-operative  societies  in  existence,  with  48,184 
members,  owning  a  capital  of  336,290/.,  and  doing  a 
business  which  in  the  course  of  last  year  amounted  to 
the  extraordinary  and  almost  .incredible  sum  of  1,512,117/. 
These  enormous  results  have  been  achieved  within  a 
period  of  less  than  twenty  years  by  the  prudence 
and  frugality  of  working  men."  Hitherto  these  societies 
have  been  protected  and  regulated  by  three  or  four  Acts 
of  Parliament  known  as  the  Industrial  and  Provident 
Societies*  Acts,  by  which  they  were  enabled  to  sue  and  be 
sued  by  their  officers.  These  acts  are  now  repealed,  the  object 
being,  as  stated  in  the  preamble  to  the  present  act,  to  con- 
solidate and  amend  them.  The  alterations  which  are  made 
are,  however,  important.  The  societies,  upon  obtaining 
the  certificate  of  registration  from  the  Registrar  of  Friendly 
Societies,  will  become  bodies  corporate,  with  limited  liability, 
and  may  be  wound  up  in  the  same  way  as  Joint  Stock  Com- 
panies under  the  act  for  winding-up  such  Companies,  except 
that  the  court  for  winding-up  is  to  be  the  county  court. 
The  societies  will  have  power  to  hold  lands  and  buildings,  and 
to  make  and  negotiate  promissory  notes  and  bills  of  exchanges 
but  the  rules  will  have  to  be  approved  by  the  Registrar  of 
Friendly  Societies,  and  no  member  will  have  any  interest  in 
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a  society  beyond  200/.  When  once,  however,  the  rules 
have  been  sent  to  the  Registrar,  and  he  has  f^iven  his  certi- 
ficate, there  does  not  seem  to  be  any  power  to  alter  or  rescind 
such  rules,  though  a  friendly  society  would  be  able  to  do  so 
under  18  &  29  Vict.  c.  63,  s.  27.  (From  Paterson's  Prac' 
tical  Statutes  of  1862.) 

(0  19  &  20  Vict.  c.  40.  It  is  a  mistake  to  describe  it, 
however,  as  an  act  passed  in  the  first  session  of  19  &  20 
Vict.,  as  there  was  only  one  session  during  those  years. 

Sect.  1.  Recited  ads  r^ealed, — The  ^'Industrial  and  Provident 
Societiee  Act,  1852,"  and  the  said  recited  acts  for  the  amendment 
thereof,  are  hereby  repealed  from  the  passing  of  this  act. 

2.  As  to  societies  registered  under  recited  acts. — ^All  societies 
registered  under  the  '*  Industrial  and  Provident  Societies  Act,  1852,*' 
shall  be  entitled  to  obtain  a  certificate  of  registration  on  application 
to  the  Registrar  of  Friendly  Societies,  and  for  which  certificate  no  fee 
shall  be  payable  to  the  registrar. 

3.  Constitution  of  societies  under  this  act, — ^Any  number  of  persons, 
not  being  less  than  seven,  may  establish  a  society  under  this  act  for 
the  purpose  of  carrying  on  any  labour,  trade,  or  handicraft,  whether 
wholesale  or  retail,  ezcept  the  working  of  mines  and  quarries,  and 
except  the  business  of  banking,  and  of  applying  the  profits  for  any 
purposes  allowed  by  the  Friendly  Societies  Acts,  Q)  or  otherwise  per- 
mitted by  law. 

0)  These  are  18  &  19  Vict.  c.  63  ;  21  &  22  Vict.  c.  101 ; 
and. 23  &  24  Vict.  c.  58. 

4.  Rules. — The  rules  of  every  such  society  shall  contain  provisions 
in  respect  of  the  several  matters  mentioned  in  the  schedule  annexed 
to  this  act.(^). 

(')  There  would  seem  to  be  no  provision  in  this  act  for 
altering  the  old  or  making  new  rules. 

5.  Registration  of  society. — Two  copies  of  the  rules  shall  be  for- 
warded to  the  registrar  of  Friendly  Societies  of  England,  Scotland,  or 
Ireland,  according  to  the  place  where  the  office  of  the  society  is 
situate,  and  shall  be  dealt  with  by  him  in  the  manner  provided  by  the 
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Frieodlj  Societies  Act,  1855 ;  (*)  and  he  shall  thmreupon  give  his 
certificate  of  registration,  and  snch  certificate  shall  in  all  cases'  be 
conclusive  evidence  that  the  society  has  been  duly  registered,  and 
therenpoo  the  members  of  snch  society  shall  become  a  body  corporate, 
by  the  name  therein  described,  having  a  perpetnal  snccession  and  a 
common  seal,  with  power  to  hold  lands  and  buildings,  with  limited 
liability. 

0)  18  &  19  Vict.  c.  63. 

6.  Certificate  of  registratinn  to  vest  aU  property  in  society  now 
hefd  in  trust  for  sociefy. — The  certificate  of  registration  shall  vest  in 
the  society  all  the  property  that  may  at  the  time  be  vested  in  any 
person  in  trust  for  the  society ;  and  ail  legal  proceedings  then  pending 
by  or  against  any  snch  tmstee  or  other  officer  on  acconnt  of  the  society 
may  be  prosecuted  by  or  against  the  society  in  its  registered  name 
without  abatement. 

7.  Copy  of  rules  to  he  delivered  to  persons^  on  demand, — A  copy  of 
the  rules  shall  be  delivered  by  the  society  to  every  person,  on  demand, 
on  payment  of  a  sum  not  exceeding  one  shilling. 

8.  No  society  to  he  registered  hy  same  name  (ts  that  of  any  existing 
society, — No  society  shall  be  registered  under  a  name  identical  with 
that  by  which  any  other  existing  society  has  been  registered,  or  so 
nearly  resembling  such  name  as  to  be  likely  to  deceive  the  members  or 
the  public,  and  the  word  "  limited"  shall  be  the  last  word  in  the  name 
of  every  society  registered  under  this  act. 

9.  Memher's  interests  limited  to  2002. — No  member  shall  be  entitled, 
in  any  society  registered  under  this  act,  to  hold  or  claim  any  interest 
exceeding  the  sum  of  two  hundred  pounds. 

10.  Publication  of  name  hy  society. — Every  society  registered  under 
this  act  shall  paint  or  affix,  and  shall  keep  painted  or  affixed,  its  name 
on  the  outside  of  every  office  or  place  in  which  the  business  of  the 
society  is  carried  on,  in  a  conspicuous  position,  in  letters  easily  legible, 
and  shall  have  its  name  engraven  in  legible  characters  on  its  emlj  and 
shall  have  its  name  mentioned  in  legible  characters  in  all  notices, 
advertisements,  and  other  official  publications  of  such  society,  and  in 
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all  bills  of  exchange,  promissory  notes,  endorsements,  oheqnes,  and 
orders  for  money  or  goods  purporting  to  be  signed  by  or  on  behalf  of 
snch  company,  and  in  all  bills  of  parcels,  invoices,  receipts,  and  letters 
of  credit  of  the  society. 

1 1.  Penalties  on  non-publication  of  name,  (fc, — If  any  society  nnder 
this  act  does  not'  paint  or  affix,  and  keep  painted  or  affixed,  its  name  in 
manner  directed  by  this  act,  it  shall  be  liable  to  a  penalty  not  exceeding 
five  ponnds  for  not  so  painting  or  affixing  its  name,  and  for  every  day 
during  which  snch  name  is  not  so  kept  painted  or  affixed;  and  if  any 
officer  of  snch  society  or  any  person  on  its  behalf  nses  any  seal  pur- 
^rting  to  be  a  seal  of  the  society  whereon  its  name  is  not  so  engraven 
as  aforesaid,  or  issues  or  authorizes  the  issue  of  any  notice,  advertisement, 
or  other  official  publication  of  such  society,  or  signs  or  authorizes  to  be 
signed  on  behalf  of  such  society  any  bill  of  exchange,  promissory  note, 
endorsement,  cheque,  order  for  money  or  goods,  or  issues  or  authorizes 
to  be  issued  any  bill  of  parcels,  invoice,  receipt,  or  letter  of  credit  of 
.the  society,  wherein  its  name  is  not  mentioned  in  manner  aforesaid,  he 
shall  be  liable  to  a  penalty  of  fifty  pounds,  and  shall  further  be  per- 
sonally liable  to  the  holder  of  any  such  bill  of  exchange,  promissory 
note,  cheque,  or  order  for  money  or  goods,  for  the  amount  thereof, 
unless  the  same  is  duly  paid  by  the  society. 

12.  Every  society  to  have  a  reyistered  office — Penalty  on  (20/bu2f.— 
Every  society  nnder  this  act  shall  have  a  registered  office  to  which  all 
communications  and  notices  may  be  addressed :  If  any  society  regis- 
tered under  this  act  carries  on  business  without  having  such  an  office, 
it  shall  incur  a  penalty  not  exceeding  five  pounds  for  evexy  day  during 
which  business  is  so  carried  on. 

I  a.  Notice  ofsHvatton  of  registered  office, — Notice  of  the  situation 
of  such  registered  office,  and  of  any  change  therein,  shall  be  given  to 
the  registrar,  and  recorded  by  him :  Until  snch  notice  is  given  the 
society  shall  not  be  deemed  to  have  complied  with  the  provisions  of 
this  act. 

14.  Signature  ami  effect  of  rules, — ^The  rules  of  every  society 
registered  under  this  act  shall  bind  the  society,  and  the  members 
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thereof,  to  the  same  extent  as  if  each  member  had  sabscribed  his  name 
and  affixed  his  seal  thereto,  and  there  were  in  snch  mles  contained  a 
covenant  on  the  part  of  himself,  his  heirs,  execators,  and  administrators, 
to  conform  to  sach  rales  subject  to  the  provisions  of  this  act ;  and  all 
moneys  payable  by  any  member  to  the  society  in  pnrsnance  of  snch 
mles  shall  be  deemed  to  be  a  debt  dne  from  snoh  member  to  the  society. 

15.  Application  of  Friendly  Societies  Acts  to  this  act, — ^The  pro- 
Tisions  of  the  Friendly  Societies  Acts^)  shall  apply  to  societies 
registered  under  this  act  in  the  following  particulars  : 

Exemption  from  stamp  duties  and  income  tax : 
Settlements  of  disputes  by  arbitration  or  justices: 
Compensation  to  members  unjustly  eiduded: 
Power  of  justices  or  county  courts  in  case  of  fraud: 
Jurisdiction  of  the  registrar. 

(*)   The  following  are  the  Friendly  Societies  Acts  :  — 

15  &  19  Vict.  c.  63;  21  &  22  Vict.  c.  101 ;  and  23  &  24 
Vict.  0.  58.  For  the  provisions  which  are  to  apply  to 
societies  under  this  act,  see  as  to  exemption  from  stamp 
duties,  18  &  19  Vict.  o.  63,  s.  37;  and  as  to  income  tax, 

16  &  17  Vict,  c,  34,  8.  49.  As  to  settlements  of  disputes  by 
justices,  see  18  &  19  Vict.  c.  63,  s.  40,  and  21  &  22  Vict, 
c.  101,  ss.  5,  6.  The  case  of  compensation  to  members 
excluded  is  not  expressed  in  the  acts,  and  the  remedy  for 
this  can  only  be  by  the  county  court  as  a  case  falling  under 
18  &  19  Vict.  c.  63,  s.  41.  For  the  power  of  justices  in  case 
of  fraud,  see  18  &  19  Vict.  c.  63,  s.  24,  and  23  &  24  Viot. 
c.  58,  8.  9> 

16.  Power  to  member  to  nominate  persons  in  whose  name  his 
interest  may  be  transferred  at  his  death. — The  provisions  of  the 
Friendly  Societies  Act,  1854,0)  whereby  a  member  of  any  society 
registered  thereunder  is  allowed  to  nominate  any  person  to  whom  his 
investment  in  such  society  shall  be  paid,  shall  extend  in  the  case  of 
societies  registered  under  this  act,  to  allow  any  member  thereof  to 
nominate  any  persons  into  whose  name  his  interest  in  such  society  at 
his  decease  shall  be  transferred :  Provided  nevertheless,  that  %ny  such 
society  may,  in  lieu  of  making  such  transfer,  elect  to  pay  to  any  person 
so  nominated  the  full  value  of  such  interest. 
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(>)  The  act  intended  to  be  referred  to  is  evidently  wrongly 
described,  and  it  is  difficult  to  know  what  is  the  act  which 
this  section  alludes  to.  There  is  strictly  no  '*  Friendly 
Societies  Act,  1854,"  at  all;  there  is  the  17  &  18  Vict.  c.  56, 
the  short  title  of  which  is  '^  The  Friendly  Societies  Discharge 
Act,  1851,*'  but  that  act  contains  no  provision  empowering 
a  member  to  nominate  any  one  to  whom  his  investment 
may  be  paid  ;  on  the  contrary,  sect.  3  of  that  act  declares 
^^  that  it  shall  not  be  lawful  for  such  societies  to  assure  the 
payment  of  any  money  on  the  death  of  any  member  or 
person  whomsoever  to  any  nominee  of  such  member  or 
person."  Under  18  &  19  Vict.  c.  63  (the  act  passed  in  1855, 
but  not  so  described  by  any  short  title),  a  society  may  be 
established  having  as  one  of  its  objects  ^*  the  endowment  of 
members  or  nominees  of  members**  (see  sect.  9  of  that  act) ; 
but  the  only  express  provision  that  act  makes  for  payment 
to  a  nominee  is  in  sect.  31,  for  the  payment  of  a  sum  under 
50Z.  without  administration,  on  the  death  of  a  member,  by 
which  section  the  trustees  are  authorised  to  pay  such  sum 
to  the  person  directed  by  the  rules  or  nominated  by  the 
deceased  (such  person  being  the  husband,  wife,  father, 
mother,  child,  brother,  or  sister,  nephew  or  niece  of  such 
member).  So  much,  therefore,  of  this  l6th  section  as 
extends  the  provisions  of  this  supposed  Act  of  1854  to 
members  of  societies  registered  under  the  present  act  must 
necessarily  be  inoperative,  and  the  clause  can  only  take 
effect  as  a  substantive  authority  for  a  member  to  nominate 
some  one  to  whom  his  interest  may  be  transferred  at  his 
death. 

17.  As  to  tketoinding'up  of  societies, — ^Any  society  registered  under 
this  act  may  be  woand  up  either  by  the  court  or  voluntarily,  in  the 
same  manner  and  under  the  same  circumstances  under  and  in  which 
anj  company  may  be  wound  up  under  any  acts  or  act  for  the  time 
being  in  force  for  winding-up  companies :  (^)  and  all  the  provisions  of 
such  acts  or  act  with  respect  to  winding-up  shall  apply  to  such  society, 
with  this  ez3eption,  that  the  court  having  jurisdiction  in  the  winding-up 
shall  be  the  county  court  of  the  district  in  which  the  office  of  the  society 
is  situ^d. 

Q)  See  '^The  Companies  Act,  1862,'*  part  iv.,  antej  p.  203. 
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*"  Winding-up. 

OidihAion  of  society  not  to  prevent  winding-^  of  its  affavra, 
'-IQ  cane  of  the  dissolation  of  any  such  society,  snch  eocietj  shall 
nevertheless  be  considered  as  sabsisttng,  and  be  in  all  respects  sabject 
to  the  provisions  of  this  act,  so  long  and  so  far  as  any  matters  relating 
to  the  same  remain  unsettled,  to  the  intent  that  such  society  may 
do  all  things  necessary  to  the  winding-np  of  the  concerns  thereof,  and 
that  it  may  be  sned  and  soe,  under  the  provisions  of  this  act,  in  respect 
of  all  matters  relating  to  such  society. 

19.  Provtsiona  of  Joint  Stock  Companies  Acts  to  apply, — The  pro- 
visions of  the  Joint  Stock  Companies  Acts  as  to  bills  of  exchange  (}} 
and  the  admissibility  of  the  register  of  shares  (')  in  evidence  shall 
apply  to  all  societies  registered  under  this  act. 

0)  See  "The  Companies  Act,  1862,"  sect  47,  ante,  p.  187- 

(«)  "The  Conopanies  Act,  1862,"  sect.  37,  anfe^  p.  181, 
makes  the  register  of  members  evidence.  Such  register 
contains  a  statement  of  the  shares,  but  it  is  not  styled  "  a 
register  of  shares.** 

20.  LAahUity  of  present  and  past  members  of  society, — In  the  event 
of  a  society  registered  under  this  act  being  wound  up,  every  present 
and  past  member  of  such  society  shall  he  liable  to  contribute  to  the 
assets  of  the  society  to  an  amount  sufficient  for  payment  of  the  debts 
and  liabilities  of  the  society,  and  the  coets,  charges,  and  expenses  of  the 
winding-up,  and  for  the  payment  of  such  sums  as  may  be  required  for 
the  adjustment  of  the  rights  of  the  contributories  amongst  themselves, 
with  the  qualifications  following;  (that  is  to  say,) 

(1.)  No  past  member  shall  be  liable  to  contribute  to  the  assets  of 
the  society  if  he  has  ceased  to  be  a  member  for  a  period  of 
one  year  or  upwards  prior  to  the  commencement  of  the 
winding-np : 

(2.)  No  past  member  shall  be  liable  to  contribute  in  respect  of  any 
debt  or  liability  of  the  society  contracted  after  the  time  at 
which  he  ceased  to  be  a  member : 

(3.)  No  past  member  shall  be  liable  to  contribute  to  the  assets  of 
the  society  unless  it  appears  to  the  court  that  the  existing 
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members  are  nnable  to  satisiy  the  contribatiooB  required  to 
be  made  hj  them  in  order  to  satisfy  all  just  demands  upon 
snch  sodetj  : 

(4.)  No  oontribatioii  shall  be  required  from  any  member  exceeding 
the  amount  (if  any)  anpaid  on  the  shares  in  respect  of  which 
he  is  liable  as  a  past  or  present  member. 

21.  Society  may  he  constitvted  under  Conyxmies  Acta* — Any  society 
registered  nnder  this  act  may  be  constitnted  a  company  nnder  the 
Companies  Acts,  by  conforming  to  the  prorisions  set  forth  in  snch  act, 
and  thereupon  shitl]  cease  to  retain  its  registration  nnder  this  act, 

22.  Memhert  may  inspect  hooks, — Every  person  or  member  haying 
an  interest  in  the  fnnds  of  any  society  r^;istered  nnder  this  act  may 
inspect  the  books  and  the  names  of  the  members  at  all  reasonable 
hours  at  the  office  of  the  society. 

23.  Sherifi  jurisdiction  in  Scotland, — The  sheriff  in  Scotland  shall 
within  his  county  have  the  like  jurisdiction  as  is  hereby  giyen  to  the 
judge  of  the  county  court  in  any  matter  arising  under  this  act. 

24.  Annual  returns  to  be  prepared  as  registrar  may  direct, — ^A 
general  statemnit  of  the  funds  and  effects  of  any  society  registered 
under  this  act  shall  be  transmitted  to  the  registrar  once  in  every  year, 
and  shall  exhibit  fully  the  assets  and  liabilities  of  the  society,  and  shall 
be  prepared  and  made  out  within  such  period,  and  in  such  form  and 
shall  comprise  such  particulars  as  the  registrar  shall  from  time  to  time 
require ;  and  the  registrar  shall  have  authority  to  require  such  evidence 
as  he  may  think  expedient  of  all  matters  required  to  be  done,  and  of 
all  documents  required  to  be  transmitted  to  him  under  this  act ;  and 
every  member  of  or  any  depositor  in  any  such  society  shall  be  entitled 
to  receive,  on  application  to  the  treasurer  or  secretary  of  that  society, 
a  copy  of  snch  statement,  without  making  any  payment  for  the  same. 

25.  Recovery  o/ penalties, — All  penalties  imposed  by  this  act,  or  by 
the  rules  of  any  society  registered  under  this  act,  may  be  recovered  in 
a  summary  manner  before  two  justices,  as  directed  by  an  act  passed  in 
the  eleventh  and  twelfth  years  of  the  reign  of  Her  present  Majesty 
<^een  Victoria,  chapter  forty-three,  intituled  An  Act  to  /acilitctte  the 
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/'er/brmonoa  of  M«  Duties  of  Jtutiees  of  ^  Peace  otU  of  Sessions 
loiMi  England  and  Wales  with  respect  to  summary  Convictions  and 
Orders. 

26.  Short  title. — ^This  act  may  be  cited  as  '^The  Industrial  and 
Proyident  Societies  Act,  1862." 


SouBDTTLB  of  Matters  to  be  provided  for  in  the  Bales. 

1.  Object  and  name,  and  place  of  office  of  the  society,  which  most  in 

all  cases  be  registered  as  one  of  limited  liability. 

2.  Terms  of  admission  of  members. 

3.  Mode  of  holding  meetings  and  right  of  yoting,  and  of  making  or 

altering  rules. 
-i.  Determination  whether  the  shares  shall  be  transferable,  and  in 
case  it  be  determined  that  the  shares  shaUfbe  transferable,  pro- 
vision for  the  form  of  transfer  and  registration  of  shares  and 
for  the  consent  of  the  committee  of  management  and  confirma- 
tion by  the  general  meeting  of  the  society ;  and  in  case  shares 
shall  not  be  transferable,  provision  for  paying  to  members 
balance  due  to  them  on  withdrawing  from  the  tooiety. 

5.  Provision  for  the  audit  of  accounts. 

6.  Power  to  invest  part  of  capital  in  another  society ;  provided  that 

no  such  investment  be  made  in  any  other  society  not  registered 
under  this  act,  or  the  Joint  Stock  Companies  Act,  as  a  society 
or  company  with  limited  liability. 
7*  Power  and  mode  of  withdrawing  from  the  society,  and  pronsions 
for  the  claims  of  executors,  administrators,  or  assigns  <^ 
members. 

8.  Mode  of  application  of  profits. 

.9.  Appointment  of  managers  and  other  officers,  and  their  respactiTa 
powers  and  remuneration. 


GENERAL  ORDER  AND  RULES 

OF  THE 

HIGH  COURT   OF   CHANCERY, 

TO  UKGULATK  THE  MODE  OF  PBOOBEDINO   UNDER 

THE  COMPANIES  ACT,  1862. 

ISSUED  BY  TUB   LORD   HIGH  CHANCELLOR,  TUESDAY,  IItH  DAY  OF 

NOVBHBBR,    1862. 


ORDER   OP   COURT, 

Tuuday^  thtWtkdayof  November,  1862. 


The  Right  Honorable  Richard  Baron  Westbury,  Lord  High 
Chancellor  of  Great  Britain,  with  the  advice  and  consent  of  the  Right 
Honorable  Sir  John  Romilly,  Master  of  the  Rolls,  the  Honorable 
the  Vice -Chancellor,  Sir  Richard  Torin  Kindersley,  the 
Honorable  the  Vioe-Cbanccllor,  Sir  John  Stuart,  and  the  Honorable 
the  Vice- Chancellor,  Sir  William  Page  Wood,  Doth  hereby,  in 
porsoance  and  execation  of  the  powers  given  bj  the  Statute  25th  and 
26th  Victoria,  chapter  89,  and  of  all  other  powers  and  authorities 
enabling  him  in  that  behalf.  Order  and  direct  in  manner  following  : 

Petition  to  Wind-up  Company. 

1.  Every  Petition  for  the  winding-up  of  any  Company  by  the  Court, 
or  subject  to  the  supervision  of  the  Court,  shall  be  intituled  in  the 
matter  of  *'The  Companies  Act,  1862,"  and  of  the  Company  to  which 
such  Petition  shall  relate,  describing  the  Company  by  its  most  usual 
style  or  firm. 

Q 
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2.  Eyery  snch  petition  shall  be  adyertised  seTen  dear  dajs  before 
the  bearing,  as  follows  :— 

(1.)  In  the  case  of  a  Company  whose  Begistered  Office,  or  if  there 
shaU  be  no  such  office,  then  whose  principal,  or  last  known  principal 
place  of  bosiness  is  or  was  sitoate  within  ten  miles  from  lonedn's  Inn 
Hall,  once  in  the  "  London  Gazette,"  and  onoe  at  least  in  two  London 
daily  morning  newspapers. 

(2.)  In  the  case  of  any  other  Company,  once  in  the  ^'Landon 
Gasette,"  and  once  at  least  in  two  local  newspapers  drcolating  in  the 
district  where  snch  Begistered  Offitee,  or  principal,  or  last  known  prin- 
cipal place  of  business,  as  the  case  may  be,  of  snch  Company  is  or  was 
situate. 

The  advertlBement  shall  state  the  day  on  which  the  Petition  was 
presented,  and  the  name  and  address  of  the  Petitioner,  and  of  his 
Solicitor  and  London  Agent  (if  any). 

3.  Crery  such  Petition  shall,  unless  presented  by  the  Company,  be 
served  at  the  Begistered  Office,  if  any,  of  the  Company,  and  if  no 
Registered  Office,  then  at  the  principal,  or  last  known  principal  phoe  of 
business  of  the  Company,  if  any  such  can  be  found,  upon  any  member, 
officer,  or  servant  of  the  Company  there,  or  in  case  no  such  member, 
officer,  or  servant  can  be  found  there,  then  by  being  left  at  such  Begi»- 
tered  Office  or  principal  place  of  business,  or  by  being  served  on  soch 
member  or  members  of  the  Company  as  the  Court  may  direct;  and 
every  Petition  for  the  winding-up  of  a  Company  subject  to  the  super- 
vision of  the  Court,  shall  also  be  served  upon  the  Liquidator  (if  any) 
appointed  for  the  purpose  of  winding-up  the  affiiirs  of  the  Company. 

4.  Every  Petition  for  the  winding-up  of  any  Company  by  the  Court, 
or  subject  to  the  supervision  of  the  Court,  shall  be  verified  by  an 
affidavit  referring  thereto,  in  the  form  or  to  the  effect  set  forth  in  Form 
No.  2  in  the  third  Schedule  hereto ;  such  affidavit  shall  be  made  by  the 
Petitioner,  or  by  one  of  the  Petitioners,  if  more  than  one,  or,  in  case  the 
Petition  is  presented  by  the  Company,  by  some  Director,  Secretary,  or 
other  principal  officer  thereof;  and  shall  be  sworn  after  and  filed  within 
four  days  after  the  Petition  is  presented,  and  such  affidavit  shall  be 
sufficient  j)r»mdyacts  evidence  of  the  statements  in  the  Petition. 

5.  Every  Contributory  or  Creditor  of  the  Company  shall  be  entitled 
to  be  furnished,  by  the  Solicitor  to  the  Petitioner,  with  a  copy  of  the 
Petition,  within  twenty-four  hours  after  requiring  the  same,  on  pacing 
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•t  the  nte  of  foorptnoe  per  folio  of  sereoty-two  words  for  each 
copy. 

Ordtr  to  Wind-^  CompoMf. 

6.  Erery  Order  for  the  windiog-ap  of  a  Company  by  the  Coart,  or 
snbjeot  to  its  taperrision,  shall,  within  twelve  days  after  the  date 
thereof,  be  advertised  by  the  Petitioner  once  in  the  **  London  Gazette," 
and  shall  be  served  upon  snch  persons  (if  any)  and  in  such  manner  as 
the  Court  may  direct 

7.  A  copy  of  every  Order  for  winding-np  a  Company,  certified  to  be 
a  troe  eopy  thereof  as  passed  and  entered,  shall  be  left  by  the  Peti- 
tioner at  the  Chambers  of  the  Judge,  within  ten  days  after  the  same 
shall  have  been  passed  and  entered,  and  in  default  thereof  any  other 
person  interested  in  the  winding-np  may  lesve  the  same,  and  the 
Judge  may,  if  he  thinks  fit,  ^ve  the  carriage  and  prosecution  of  the 
Order  to  auch  person.  Upon  such  copy  being  left  a  summons  shall  be 
taken  out  to  proceed  with  the  winding-up  of  the  Compsny,  and  be 
served  upon  all  parties  who  may  have  appeared  upon  the  hearing  of  the 
Petition.  Upon  the  return  of  such  summons,  a  time  shall,  if  the 
Jodge  thinks  fit,  be  fixed  for  the  appointment  of  an  Official  Liqui- 
dator, and  for  the  proof  of  debts,  and  for  the  List  of  Contributories  to 
be  brought  in,  and  directions  may  be  given  as  to  the  advertisements  to 
be  issued  for  all  or  any  of  such  purposes,  and  generally  as  to  the  pro- 
ceedings and  the  parties  to  attend  thereon.  The  proceedings  under  the 
Order  shall  be  continued  by  adjournment,  and,  when  necessary,  by 
further  summons,  and  any  such  direction  as  aforesaid  may  be  given, 
added  to,  or  varied,  at  any  subsequent  time,  as  may  be  found 
necessary. 

Official  Liquidator. 

8.  The  Jodge  may  appoint  a  p4>rson  to  the  office  of  Official  Liqui- 
dator, without  previous  advertisement,  or  notice  to  any  party,  or  fix  a 
time  and  place  for  the  appointment  of  an  Official  Liquidator,  and  may 
appmnt  or  reject  any  person  nominated  at  such  time  and  place,  and 
appoint  any  person  not  so  nominated. 

9.  When  a  time  and  place  are  fixed  for  the  appointment  of  an  Official 
liquidator,  such  time  and  place  shall  be  advertised  in  such  manner  aa 
the  Judge  shall  direct,  so  that  the  first  or  only  advertisement  shall  be 

<j2 
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Official  liquidator. 


pablif  hed  within  fourteen  days  and  not  less  than  seTen  days  before  the 
day  80  fixed. 

10.  Eyety  Official  ]LiqQidator  shall  give  seonrity  by  entering  into  a 
recognisance  with  two  or  more  sufficient  sureties,  in  such  sum  as  tite 
Jndge  may  approye ;  and  the  Judge  may,  if  he  shall  think  fit,  accept 
theseourityof  any  Goarantee  Society  established  by  Charter  or  Aet  of 
Parliament  in  England,  in  lien  of  the  secority  of  each  wiretiet  as 
aforesaid,  or  of  any  of  them. 

11.  The  Official  Liquidator  shall  be  aj^inted  by  Order;  and 
unless  he  shall  have  given  security,  a  time  shall  be  fixed  by  soch 
Order  within  which  he  is  to  do  so ;  and  the  Order  shall  fix  the  tfanes 
or  periods  at  which  the  Official  Liquidator  is  to  leave  his  aoooonts  of 
his  receipts  and  payments  at  the  Judge's  Chambers,  and  shall  direct 
that  all  moneys  to  be  received  shall  be  paid  into  the  Bank  of  England, 
immediately  after  the  receipt  thereof,  to  the  account  of  the  Official 
Liquidator  of  the  Company,  and  an  account  shall  be  opened  there 
accordingly ;  and  an  office  copy  of  the  Order  shall  be  lodged  at  the 
Bank  of  England. 

12.  When  an  Official  Liquidator  has  given  security  pursuant  to  the 
directions  in  the  Order  appointing  him,  the  same  shall  be  certified  by 
the  Chief  Clerk,  as  in  the  case  of  a  Receiver  appointed  in  a  Cause 
subject  to  giving  security. 

13.  The  Official  Liquidator  shall,  on  each  occasion  of  passing  his 
account,  and  also  whensoever  the  Jndge  may  so  require,  satisfy  the 
Judge  that  his  sureties  are  living,  and  resident  in  QntX  Britain,  and 
have  not  been  adjudged  bankrupt  or  become  insolvent,  and  in  default 
thereof  he  may  be  required  to  enter  into  fresh  security  within  snob  time 
as  shall  be  directed. 

14.  Every  appointment  of  an  Official  Liquidator  shall  be  advertised, 
in  such  manner  as  the  Judge  shall  direct,  immediately  after  he  has 
been  appointed,  and  has  given  security. 

15.  Where  it  is  desired  to  appoint  provisionally  an  official  Liquidator 
an  application  for  that  purpose  may,  at  any  time  after  the  presenta- 
tion of  the  Petitipn  for  winding-up  the  Company,  be  made  by  sum- 
mons, without  advertisement  or  notice  to  any  person,  unless  the  Judge 
shall  otherwise  direct ;  and  such  provisional  Official  Liquidator  may. 
If  the  Judge  shall  think  fit,  be  appointed  without  security. 

16.  In  case  of  the  death,  removal,  or  resignation  of  an  Official 
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Liquidator,  another  ihall  be  appointed  in  his  room,  in  the  same  manner 
as  directed  in  the  case  of  a  first  appointment,  and  the  proceedings  for 
that  purpose  maj  be  taken  bj  such  party  interested  as  may  be  antbo- 
rised  by  the  Judge  to  take  the  same. 

17.  The  Official  Liquidator  shall,  with  all  conrenient  speed  after  he 
is  a|^iQted«  proceed  to  make  up,  continue,  complete^  and  rectify  the 
books  of  account  of  the  Company ;  and  shall  proride  and  keep  such 
books  of  account  as  shall  be  necessary,  or  as  the  judge  may  direct,  for 
the  purpose^  aforesaid,  and  for  showing  the  debts  and  credits  of  the 
CeopaQy,  ioclnding  a  ledger  which  shall  contain  the  separate  accounts 
of  the  Contribntories,  and  in  which  every  Contributory  shall  be  debited 
firon  time  to  time  with  the  amount  payable  by  him  in  respect  of  any 
CSaU  to  be  made  as  provided  by  the  said  Act  and  these  Rules. 

18.  The  Official  liquidator  shall  be  allowed  in  his  accounts,  or 
otherwise  paid,  such  salary  or  remuneration  as  the  Judge  may  froo^ 
thne  to  time  direct,  including  any  necessary  employment  of  Assistants 
or  Clerks  by  the  Official  Liquidator,  to  which  regard  shall  be  had ; 
and  such  salary  or  remuneration  may  either  be  fixed  at  the  time  of  his 
appointment,  or  at  any  time  thereafter,  as  the  Judge  may  think  fit. 
Every  allowance  of  such  salary  or  remuneration,  unless  made  at  the 
time  of  his  appointment,  or  upon  passing  an  account,  shall  be  made 
upon  application  for  that  purpose  by  the  Official  Liquidator,  on  notice 
to  such  persons  (if  any),  and  supported  by  such  evidence  as  the  Judge 
shall  require;  nevertheless,  the  Judge  may  from  time  to  time  allow 
any  sum  he  may  think  fit  to  the  Official  Liquidator,  on  account  of  the 
salary  or  remuneration  to  be  thereafter  allowed. 

19.  The  accounts  of  the  Official  Liquidator  shall  be  left  at  the 
Judge's  Chambers  at  the  times  directed  by  the  Order  appointing  him, 
and  at  such  other  times  as  may  from  time  to  time  be  required  by  the 
Judge,  and  such  accounts  shall,  upon  notice  to  such  parties  (if  any) 
as  the  Judge  shall  direct,  be  passed  and  Terified  in  the  same  manner 
aa  Receivers*  accounts. 

Proo/of  Debts. 

20.  For  the  purpose  of  ascertaining  the  debts  and  elaims  due  from 
the  Company,  and  of  requiring  the  Creditors  to  come  in  and  prove 
their  debts  or  daims,  an  advertisement  shall  be  issued  at  such  time 
as  the  Judge  shall  di^t ;  and  such  advertisement  shall  fix  a  time  for 
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the  Creditors  to  send  their  names  and  addresseSy  and  the  partienlarB 
of  their  debts  or  claims,  and  the  names  and  addresses  of  their  Soli- 
citors  (if  any)  to  the  Official  Liquidator,  and  appoint  a  day  for 
adjudicatipg  thereon. 

2L  The  Creditors  need  not  attend  npon  the  adjadication,  nor  prore 
their  debti^  or  claims,  unless  they  are  required  to  do  so  by  notice  from 
the  Official  liquidator ;  but  upon  such  notice  beinig  gtten,  they  are 
to  come  in  and  prove  their  debts  or  claims  within  a  time  to  be  therein 


22.  The  Official  Liquidator  shall  inrestigate  the  debts  and  eUims 
sent  in  to  him,  and  ascertain,  so  far  as  he  is  able,  which  of  such  debts 
and  claims  are  justly  due  from  the  Company ;  and  he  shall  make  out 
and  leave  at  the  Chambers  of  the  Judge,  a  list  of  all  the  debts 
and  claims  sent  in  to  him,  distinguishing  which  of  the  debts  and  chums 
or  parts  of  debts  and  daims  so  claimed,  are,  in  his  optniw,  justly  due 
and  proper  to  be  allowed  without  further  evidence,  and  wfaieh  of  thm, 
in  his  opinion,  ought  to  be  proved  by  the  Creditors ;  and  he  shall  nudes 
and  file,  prior  to  the  time  appointed  for  adjudication,  an  affidavit, 
setting  forth  which  of  the  debts  and  claims  in  his  opitttmi  are  justly 
due  and  proper  to  be  allowed  without  further  evidence,  and  stating  his 
belief  that  such  debts  and  claims  are  justly  due  and  proper  to  be 
allowed,  and  the  reasons  for  such  belief. 

23.  At  the  time  appointed  for  adjudicating  upon  the  debts  and 
claims,  or  at  any  adjournment  thereof,  the  Judge  may  either  allow  the 
debts  and  claims  upon  the  affidavit  of  the  Official  Liquidator,  or  may 
require  the  same,  or  any  of  them,  to  be  proved  by  the  claimants,  and 
adjourn  the  adjudication  thereon  to  a  time  to  be  then  fixed ;  and  the 
Official  Liquidator  shall  give  notice  to  the  Creditors  whose  debts  or 
claims  have  been  so  allowed,  of  such  allowance. 

24.  The  Official  Liquidator  shall  give  notice  to  the  CreditorB  whose 
debts  or  claims  have  not  been  allowed  upon  his  affidavit,  that  they  ttn 
required  to  come  in  and  prove  the  same  by  a  day  to  be  therein  named, 
being  not  less  than  four  days  after  such  notice,  and  to  attend  at  a  time 
to  be  therein  named,  being  the  time  appointed  by  the  advertisement, 
or  by  adjournment  (as  the  case  may  be)  for  adjudicating  upon  such 
debts  and  claims. 

25.  The  value  of  such  debts  and  claims  as  are  made  admissible  to 
proof  by  the  158th  Section  of  the  said  Act,  shall,  so  far  as  is  possible, 
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List  of  Contributories. 

be  esttmated  according  to  the  viUae  thereof  at  the  date  of  the  Order  to 
wiod^np  the  Company. 

26.  Interest  on  such  debts  and  claims  as  shall  be  allowed  shall  be 
computed,  as  to  sach  of  them  as  carry  interest,  after  the  rate  they 
respectively  carry;  any  Creditor  whose  debt  or  claim  so  allowed  does 
not  carry  interest,  shall  be  entitled  to  interest,  after  the  rate  of  4L  per 
centani  per  aimmn,  from  the  date  of  the  Order  to  wind-up  the 
Company,  oot  of  any  assets  which  may  remain  after  satisfying  the 
costs  of  the  winding-np,  the  debts  and  claims  established,  and  the 
interest  of  soeh  debts  and  claims  as  by  law  carry  interest 

27.  Such  Creditors  as  come  in  and  prove  their  debts  or  claims 
pnrsoant  to  notice  from  the  Official  Liquidator,  shall  be  allowed  their 
ooflts  of  proo(  in  the  same  manner  as  in  the  case  of  debts  proved  in 
a  Cause. 

28.  The  result  of  the  adjudication  upon  debts  and  claims  shall  be 
stated  in  a  eertificate  to  be  made  by  the  Chief  Clerk,  and  certificates 
as  to  any  of  such  debts  and  claims  may  be  made  from  time  to  time.  All 
such  certificates  shall  state  whether  the  debts  or  claims  are  allowed  or 
disallowed,  and  whether  allowed  as  against  any  particular  assets,  or  in 
any  other  qualified  or  special  manner. 

List  of  Contributoriet. 

29.  The  Official  Liquidator  shall,  with  all  oonveaient  speed  after 
his  appointment,  or  at  such  time  as  the  Judge  shall  direct,  make  ont 
and  leave  at  the  Chambers  of  the  Judge  a  list  of  the  Contributories  of 
the  Company ;  and  such  list  shall  be  verified  by  the  Afiidavit  of  the 
Official  Liquidator,  and  shall,  so  far  as  ia  practicable,  state  the 
respective  addresses  of,  and  the  number  of  shares  or  extent  of  interest 
to  be  attributed  to  each  such  Contributory,  and  distinguish  the 
several  classes  of  Contributories.  And  such  list  may  from  time  to 
time,  by  leave  of  the  Judge,  be  varied  or  added  to  by  the  Official 
Liquidator. 

30.  Upon  the  list  of  Contributories  being  left  at  the  Chambers  of 
the  Judge,  the  Official  Liquidator  shall  obtain  an  appointment  for  the 
Judge  to  settle  the  same,  and  shall  give  notice  in  writing  of  such 
a]f^intment  to  every  person  included  in  such  list,  and  stating  in  what 
character,  and  for  what  number  of  Shares,  or  interest  such  person  is 
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inclnded  in  the  list ;  and,  in  case  any  variation  or  addition  to  snch  list 
shall  at  any  time  be  made  by  the  Official  Liquidator,  a  similar  notice 
in  writing  shall  be  given  to  every  person  to  whom  snob  variation 
or  addition  applies.  All  snch  notices  shall  be  served  four  dear  days 
before  the  day  appointed  to  settle  sach  list,  or  snch  variation  or 
addition. 

31.  The  result  of  the  settlement  of  the  list  of  Contributories  shall 
be  stated  in  a  certificate  by  the  Chief  Clerk ;  and  certifieates  may  be 
made  from  time  to  time  for  the  purpose  of  stating  the  result  of  snch 
settlement  down  to  any  particular  time,  or  as  to  any  particular  person, 
or  stating  any  variation  of  the  list. 

Sales  of  Property. 

32«  Any  real  or  personal  property  belonging  to  the  Company  may 
be  sold  with  the  approbation  of  the  Judge,  in  the  same  manner  as  in 
the  case  of  a  Sale  under  a  Decree  or  Order  of  the  Court  in  a  Suit,  or, 
if  the  Judge  shall  so  direct,  by  the  Official  Liquidator;  and  upon  any 
such  Sale  by  the  Official  Liquidator,  the  Conditions  or  Contracts  of 
Sale  shall  be  settled  and  approved  of  by  the  Judge,  unless  he  shall 
otherwise  direct ;  and  the  Judge  may,  if  he  thinks  fit^  direct  such 
Conditions  and  Contracts,  and  the  abstract  of  the  title  to  the  property, 
to  be  submitted  to  one  of  the  Conveyancing  Counsel  of  the  Court, 
onder  the  2nd  of  the  Consolidated  General  Orders,  and  may,  on  any 
sale  by  public  auction,  fix  a  reserved  bidding ;  and,  .unless  on  account 
of  the  small  amount  of  the  purchase  moneys  or  other  cause,  it  shall, 
having  regard  to  the  amount  of  the  security  given  by  the  Official 
Liquidator,  be  thought  proper  that  the  purchase  moneys  shall  be  paid 
to  him,  all  Conditions  and  Contracts  of  Sale  shall  provide  that  the 
purchase  moneys  shall  be  paid  by  the  respective  purchasers  into  the 
Bank  of  England,  to  the  account  of  the  Official  Liquidator  of  the 
Company. 

Calie, 

33.  Every  application  to  the  Judge  to  make  any  Call  on  the  Con- 
tributories  or  any  of  them,  for  any  purpose  authorised  by  the  siud  Act, 
shall  be  made  by  Summons,  stating  the  proposed  amount  of  such  Call ; 
and  such  Summons  shall  be  served,  four  dear  days  at  the  least  before 
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the  day  appointed  for  making  the  Gall,  on  every  Contribotory  propoied 
to  be  incladed  in  snch  Call ;  or  if  the  Judge  shall  ao  direct,  notice  of 
each  intended  Call  may  be  given  by  adTerdaement. 

34.  When  any  Order  for  a  Call  hat  been  made,  a  Copy  thereof  shall 
be  fortiiwith  served  npon  each  of  the  Contributcries  included  in  sach 
Call,  together  with  a  notice  from  the  Official  Liqnidator  specifying  the 
amount  or  balance  due  from  such  Contributory  (having  regard  to  the 
proviaioni  <yf  the  said  Act)  in  respect  of  snch  Call ;  but  such  Order 
need  not  be  advertised  unless,  for  any  special  reason,  the  Judge  shall 
todireet 

35.  At  the  time  of  making  an  Order  for  a  Call,  the  further  pro- 
ceedings relating  thereto  shall  be  adjourned  to  a  time  subsequent  to 
the  day  appointed  for  the  payment  thereof,  and  afterwards  from  time 
to  time  so  long  as  may  be  necessary;  and  at  the  time  appointed  by 
any  such  adjournment,  or  upon  a  summons  to  enforce  payment  of  the 
Call,  duly  served,  and  upon  proof  of  the  service  of  the  Order  and 
notice  of  the  amount  dae,  and  non-payment,  an  Order  may  be  made 
for  such  of  the  Contributcries  who  have  made  default,  or  of  such  of 
them  against  whom  it  shall  be  thought  proper  to  make  such  Order,  to 
pay  the  sum  which  by  such  former  Order  and  notice  they  were 
respectively  required  to  pay,  or  any  less  sum  which  may  appear  to  be 
due  from  them  respectively. 

Payment  in  of  Money  a  and  DepoeU  o/SeeuriUe$, 

36.  If  any  Official  Liquidator  shall  not  pay  all  the  moneys  received 
by  him  into  the  Bank  of  England,  to  the  account  of  the  Official 
Liquidator  of  the  Company,  within  seven  days  next  after  the  receipt 
thereof,  unless  the  Jodge  shall  have  otherwise  directed,  such  Official 
Liquidator  shall  be  charged  in  his  accoant  with  ten  shillings  for  every 
£100,  and  a  proportionate  sum  for  any  larger  amount,  retained  in  his 
hands  beyond  such  period,  for  every  seven  days  during  which  the  same 
shall  have  been  so  retained,  and  the  Judge  may,  for  any  such  reten- 
tion, disallow  the  salary  or  remuneration  of  such  Official  Liquidator. 

37.  All  billfl,  notes,  and  other  securities  payable  to  the  Company  or 
to  the  Official  Liquidator  thereof  shall,  as  soon  as  they  shall  come  to 
the  hands  of  such  Official  Liquidator,  be  deposited  by  him  in  the  Bank 
of  England  for  the  purpose  of  being  presented  by  the  Bank  for  accep- 
tance and  payment,  or  for  payment  only,  as  the  case  may  be. 

<J  3 
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38.  All  Orders  for  payments  of  Calls,  balances,  or  other  moneys  dne 
from  any  Gontribntory  or  other  person,  shall  direct  the  same  to  be  paid 
into  the  Bank  of  England,  to  the  account  of  the  Official  Liquidator  of 
the  Company,  unless,  on  account  of  the  smallness  of  the  amount  or 
other  cause,  it  shall,  having  regard  to  the  amount  of  the  security  given  bj 
the  Official  Liquidator,  be  thought  proper  to  direct  payment  thereof  to 
the  Official  Liquidator.  Provided  that  where  any  such  Order  has  been 
made  directing  payment  of  a  specific  sum  into  the  Bank  of  England,  in 
case  it  shall  be  thought  proper  for  the  purpose  of  enabling  the  Official 
Liquidator  to  issue  execution  or  take  other  proceedings  to  enforce  the 
payment  thereof,  or  for  any  other  reason,  an  Order  may,  either  before 
service  of  such  former  Order,  or  after  the  time  thereby  fixed  for  pay-- 
ment,  be  made,  without  notice,  for  payment  of  the  same  sum  to  the 
Official  Liquidator. 

89.  At  the  time  of  the  service  of  any  Order  for  payment  into  the 
Bank  of  England,  the  Official  Liquidator  shall  give  to  the  party  served 
a  notice,  to  the  purport  or  effect  set  forth  in  form  No.  40  in  the  third 
Schedule  hereto,  for  the  purpose  of  informing  him  how  the  payment  is 
to  be  made  ;  and  before  the  time  fixed  for  such  payment  the  Official 
Liquidator  shall  furnish  the  Cashier  of  the  Bank  of  England  with  a 
certificate,  to  the  purport  or  effect  set  forth  in  form  No.  41  in  the  third 
Schedule  hereto,  to  be  signed  by  such  Cashier,  and  delivered  to  the 
party  paying  in  the  money  therein-mentioned. 

40.  For  the  purpose  of  enforcing  any  Order  for  payment  of  money 
into  the  Bank  of  England  an  affidavit  of  the  Official  Liquidator,  to  the 
purport  or  effect  set  forth  in  form  No.  43  in  the  third  Schedule  hereto, 
shall  be  sufficient  evidence  of  the  non-payment  thereof. 

41.  All  moneys,  bills,  notes,  and  other  securities  paid  and  delivered 
into  the  Bank  of  England,  shall  be  placed  to  the  credit  of  the  account 
of  the  Official  Liquidat<w  of  the  Company ;  and  Orders  for  any  such 
payment  and  delivery  shall  direct  the  same  accordingly. 

Delivery  out  of  Securities^  and  Payment  out  and  Investment  qf  Moneys. 

42.  All  bills,  notes,  and  other  securities  delivered  into  the  Bank  of 
England,  shall  be  delivered  out  upon  a  request  signed  by  the  Official 
Liquidator,  and  countersigned  by  the  Chief  Clerk  of  the  Judge;  and 
moneys  placed  to  the  account  of  the  Official  Liquidator  shall  be  paid 
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out  upon  Gheqaes  or  Orders,  signed  by  the  Official  Liquidator,  imd 
conntersigned  bj  the  Chief  Clerk  of  the  Judge. 

43.  All  or  any  part  of  the  money  for  the  time  being  standing  to  the 
credit  <^  the  account  of  the  Official  Liquidator  at  the  Bank  of 
England,  and  not  immediately  required  for  the  purposes  of  the  winding- 
up,  may  be  invested  in  the  purchase  of  Bank  £3  per  Cent  Annuities, 
Seduced  £3  per  Cent  Annuities,  New  X3  per  Cent  Annuities,  or 
New  £2  lOf.  per  Cent  Aonuities,  in  the  name  of  the  Official 
Liquidator,  or  in  the  purchase  of  exchequer  bills.  All  such  invest- 
ments shall  be  made  by  the  Bank  of  England,  upon  a  request  signed 
by  the  Official  Liquidator,  and  countersigned  by  the  Chief  Clerk  of  the 
Judge,  and  which  request  shall  be  a  sufficient  authority  for  debiting 
the  account  with  the  purchase  money  ;  and  such  exchequer  bills,  and 
in  case  of  an  exchange  thereof  any  new  exchequer  bills,  shall  be  re- 
tained by  or  deposited  with  the  Bank  of  EngUnd,  in  the  name  and  on 
behalf  of  the  Official  Liquidator ;  and  such  annuities  or  exchequer 
bills  shall  not  afterwards  be  sold  or  transferred  or  otherwise  dealt  with 
except  upon  a  direction  for  that  purpose,  signed  by  the  Official 
Liquidator,  and  countersigned  by  the  Chief  Qerk  of  the  Judge,  or 
under  an  Order  to  be  made  by  the  Judge. 

44.  All  dividends  and  interest  to  accrue  due  upon  any  such 
annuities,  shall  from  time  to  time  be  received  by  the  Bank  of  England, 
under  a  power  of  attorney  to  be  executed  by  the  Official  Liquidator, 
and  placed  to  the  credit  of  the  account  of  such  Official  Liquidator ; 
and  such  of  the  exchequer  bills  as  shall  from  time  to  time  be  in 
course  of  payment,  shall  be  delivered  by  the  Bank  of  England  to  one 
of  their  cashiers,  who  is  to  receive  the  interest  due  thereon,  <uid  ex- 
change the  same  for  new  bills,  in  case  such  new  bills  are  issued,  or 
otherwise  to  receive  the  principal  and  interest  doe  on  such  of  the  said 
bills,  so  in  course  of  payment,  as  cannot  be  exchanged,  and  pay  the 
said  interest,  or  principal  and  interest,  as  the  case  may  be,  into  the 
Bank  of  England  to  the  credit  of  the  account  of  the  Official  Liquidator 
of  the  Company. 

Me€tittg$  of  Creditort  or  CotUribuiories. 

45.  When  the  Judge  shall  direct  a  meeting  of  the  Creditors  or 
Contributories  of  the  Company  to  be  summoned  under  the  91st  or 
149th  Section  of  the  said  Act,  the  Official  Liquidator  shall  give  notice 
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in  writing,  seTen  clear  days  before  the  day  appointed  for  snch  meeting, 
to  ererj  Creditor  or  Contribatorj,  of  the  time  and  place  appointed  for 
such  meeting,  and  of  the  matter  upon  which  the  Judge  desires  to 
ascertain  the  wishes  of  the  Creditors  or  Contributories ;  or,  if  the  Judge 
shall  so  direct,  such  notice  may  be  given  by  advertisement,  in  which 
case  the  object  of  the  meeting  need  not  be  stated,  and  it  shall  not  be 
necessary  to  insert  such  advertisement  in  the  *^  London  Gazette." 

46.  The  votes  of  the  Creditors  or  Contributories  of  the  Company  at 
any  Meeting  summoned  by  the  direction  of  the  Judge,  may  be  given 
either  personally  or  by  proxy ;  but  no  Creditor  shall  appoint  a  proxy 
who  is  not  a  Creditor  of  the  Company  whose  debt  or  daim  has  been 
allowed,  and  no  Contributory  shall  appoint  a  proxy  who  is  not  a  Con* 
tribntory  of  the  Company. 

47.  The  direction  of  the  Judge  for  any  Meeting  of  Creditors  or 
Contributories  under  the  91st  or  149th  Section  of  the  said  Act,  and  the 
appointment  of  a  person  to  act  as  Chairman  of  any  such  Meeting,  shall 
be  testified  by  a  memorandum  signed  by  the  Chief  Clerk  of  the  Judge. 

Direction  or  Sanction  o/ the  Judge, 

48.  The  sanction  of  the  Judge  to  the  drawing,  accepting,  making, 
and  endorsing  of  any  bill  of  exchange  or  promissory  note  by  any 
Official  Liquidator,  shall  be  testified  by  a  memorandum  on  such 
bill  of  exchange  or  promissory  note^  signed  by  the  Chief  Clerk  of  the 
Judge. 

49.  Every  application  for  the  sanction  of  the  Judge  to  a  compromise 
with  any  Contributory  or  other  person  indebted  to  the  Company,  shall 
be  supported  by  the  affidavit  of  the  Official  Liquidator  that  he  has 
investigated  the  affairs  of  such  Contributory  or  person,  and  stating  his 
belief  that  the  proposed  compromise  will  be  beneficial  to  the  Company, 
and  his  reasons  for  such  belief;  and  the  sanction  of  the  Judge  thereto 
shall  be  testified  by  a  memorandum,  signed  by  the  Chief  Clerk  of  the 
Judge,  on  the  agreement  of  compromise,  nnless  any  party  shall  desire 
to  appeal  from  the  decision  of  the  Judge,  in  which  case  an  Order  shall 
be  drawn  up  for  that  purpose. 

50.  The  direction  or  sanction  of  the  Judge  for  any  other  proceeding 
or  act  to  be  taken  or  done  by  the  Official  Liquidator,  shall  be  obtained 
upon  summons,  and  an  Order  shall  be  drawn  up  thereon,  unless  the 
Judge  shall  otherwise  direct. 
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Applications  to  the  Court  or  Judge  under  ss.  137,  138,  141,  167,  and 

168  of  the  Act. 

51.  Every  application  ander  the  137th,  138tb,  or  141st  Section  of 
the  said  Act  shall  be  made  by  petition  or  motion,  or,  if  the  Judge  shall 
so  direct,  by  summons  at  Chambers ;  and  every  application  under  the 
167th  or  168th  Section  of  the  said  Act  shall  be  made  by  petition. 

Orders. 

52.  All  Orders  made  in  Cliamben  shall  be  drawn  up  in  Chambers, 
vnless  specially  directed  to  be  drawn  up  by  the  Registrar,  and  shall 
be  entered  in  the  same  manner,  and  in  the  same  office,  as  other  Orders 
made  in  Chambers. 

Advertisements. 

53.  When  an  Advertisement  is  required  for  any  purpose,  except 
where  otherwise  directed  by  these  Rules,  the  Advertisement  shall  be 
inserted  once  in  the  "  London vGazette,"  and  in  such  other  newspaper 
or  newspapers,  and  for  such  number  of  times  as  may  be  directed.  The 
Judge  may,  in  such  cases  as  he  shall  think  fit,  dispense  with  any 
iUlvertisement  required  by  these  Rules. 

Adnussion  of  Bocumenit. 

54.  Any  party  to  any  proceeding  in  Court  or  Chambers  relating  to 
the  winding-up  of  a  Company  may,  by  notice  in  writing  in  the  form 
No.  6,  in  Schedule  N.  to  the  Consolidated  General  Orders,  or  to  the 
like  e£fect,  call  on  any  other  party  thereto  competent  to  admit  the 
same,  to  admit  any  document,  saving  all  just  exceptions;  and  in  case 
of  refusal  or  neglect  so  to  admit,  the  costs  of  proving  such  document 
shall  be  paid  by  the  party  so  refusing  or  neglecting,  unless  the  Judge 
shall  be  of  opinion  that  the  refusal  to  admit  was  reasonable ;  and  no  costs 
of  proving  any  document  shall  be  allowed  unless  such  notice  shall 
have  been  given,  except  in  cases  where  the  omission  to  give  such 
notice  has  been,  in  the  opinion  of  the  Taxing  Master,  a  saving  of 
expense. 

Ajffidavits. 

55.  Where  an  Order  shall  have  been  made  for  the  winding-up  of  any 
Company,  any  person  intending  to  use  any  Affidavit  in  any  proceeding 
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under  each  Order,  shall  file  the  same  in  the  Record  and  Writ  ClerVs 
Office,  and  give  notice  thereof  to  the  Official  Liquidator.  The  person, 
other  than  the  Offidal  Liquidator,  filing  the  Affidavit  shall  not  be 
required  to  take  an  office  copy  thereof,  but  an  office  copy  thereof  shall 
be  taken  hj  the  Official  Liquidator,  and  he  shall  produce  the  same  at 
the  hearing  of  any  application  or  proceeding  upon  which  it  is  intended 
to  be  used,  unless  the  Judge  shall  otherwise  direct. 


CerHfiiate  of  Chuf  Chrk, 

56.  The  48th,  49th,  50ih,  51st,  52nd  and  55th  rales  of  the  35th  of 
the  Consolidated  General  Orders,  shall  apply  to  all  certificates  of  the 
Chief  Clerk  in  the  matter  of  the  winding-up  of  any  Company ;  never- 
theless, certificates  on  passing  the  Official  Liqmdator*s  accounts  may  be 
approved  and  signed  by  the  Judge  without  delay,  and  upon  being  so 
signed  ^hali  be  filed  and  forthwith  acted  upon. 


Heffitter  and  Fiie  ofProeeMngt, 

57.  A  Register  shall  be  kept  of  all  proceedings  in  the  Judge's  Cham- 
bers, in  each  matter,  in  the  same  manner  as  required  by  the  57th  Rule 
of  the  35th  of  the  Consolidated  General  Orders,  and  no  documents  or 
proceedings  are  to  be  filed  in  the  Judge's  Chambers,  unless  the  Judge 
shall  otherwise  direct. 

58.  All  orders,  exhibits,  admissions,  memorandums,  and  office  copies 
of  affidavits,  examinations,  depositions,  and  certificates,  and  all  other 
documents  relating  to  the  winding-up  of  any  Company,  shall  be  filed 
by  the  Offidal  Liquidator,  as  far  as  may  be,  in  one  continuous  file,  and 
such  file  shall  be  kept  by  him,  or  otherwise,  as  the  Judge  may  from 
time  to  time  direct.  Every  Contributory  of  the  Company,  and  every 
Creditor  thereof  whose  debt  or  claim  has  been  allowed,  shall  be  entitled, 
at  all  reasonable  times,  to  inspect  such  file  free  of  charge,  and,  at  his 
own  expense,  to  take  copies  or  extracts  from  any  of  the  documents 
comprised  therein,  or  to  be  furnished  with  such  copies  or  extracts  at  a 
rate  not  exceeding  three-halfpence  per  folio  of  seventy-two  words;  and 
such  file  shall  be  produced  in  Court,  or  before  the  Judge,  and  otherwise, 
as  occasion  may  require. 
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Provisional  Official  Liquidaiors. 

59.  All  the  above  Bales  relating  to  OHicial  Liqaidators,  shall,  so  far 
as  the  same  are  applicable,  and  subject  to  the  directions  of  the  Judge 
in  each  case,  apply  to  Provisional  Official  Liqaidators. 

Attendance  and  Appearance  of  Parties, 

60.  Every  person,  for  the  time  being,  on  the  list  of  Contribntories  of 
the  Company,  left  at  the  Chambers  of  the  Judge  by  the  Official  Liqai- 
dator,  and  every  person  having  a  debt  or  claim  against  the  Company, 
allowed  by  the  Judge,  shall  be  at  liberty,  at  his  own  expense,  to  attend 
the  proceedings  before  the  Judge,  and  shall  be  entitled,  upon  payment 
of  the  costs  occasioned  thereby,  to  have  notice  of  all  such  proceedings 
as  he  shall  by  written  request  desire  to  have  notice  of;  but  if  the  Judge 
shall  be  of  opinion  that  the  attendance  of  any  such  person  upon  any 
proceeding  has  occasioned  any  additional  costs  which  ought  not  to  be 
borne  by  the  funds  of  the  Company,  he  may  direct  such  costs,  or  a  gross 
sum  in  lieu  thereof,  to  be  paid  by  such  person  ;  and  such  person  shall 
not  be  entitled  to  attend  any  further  proceedings  until  he  has  paid  the 
same. 

61.  The  Judge  may  from  time  to  time  appoint  any  one  or  more  of 
the  Contribntories,  or  Creditors,  as  he  thinks  fit,  to  represent  before 
him',  at  the  expense  of  the  Company,  all  or  any  class  of  the  Contri- 
butories  or  Creditors,  upon  any  question  as  to  a  compromise  with  any  of 
the  Contribntories  or  Creditors,  or  in  and  about  any  other  proceedings 
before  him  relating  to  the  winding-up  of  the  Company,  and  may  re- 
move the  person  or  persons  so  appointed.  In  case  more  than  one 
person  shall  be  so  appointed,  they  shall  unite  in  employing  the  same 
Solicitor  to  represent  them. 

62.  No  Contributory  or  Creditor  shall  be  entitled  to  attend  any 
proceedings  at  the  Chambers  of  the  Judge,  unless  and  until  he  has 
entered  in  a  book  to  be  kept  there  for  that  purpose  his  name  and 
address,  and  the  name  and  address  of  his  solicitor  (if  any),  and  upon 
any  cbange  of  his  address  or  of  his  solicitor,  his  new  address,  and  the 
name  and  address  of  his  new  solicitor. 

Services  ofSummonses^  Notices^  ^c, 

63.  Services  upon  Contribntories  and  Creditors  shall  be  effected 
(except  when  personal  service  is  required)  by  sending  the  notice,  or  a 
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copy  of  the  sanmioiis  or  order  or  other  prooeediog,  through  the  posfc 
in  A  prepaid  letter,  addressed  to  the  solicitor  of  the  partj  to  he  aerred 
(if  aoj)  or  otherwiee  to  the  party  himself  at  the  address  entered  or 
last  entered  pnisnaot  to  the  preceding  Bnle;  or  if  no  sneh  entry  hna 
been  made,  then,  if  a  Contribatory,  to  his  last  knomi  addrsss 
or  place  of  abode  ;  and  if  a  Creditor,  to  the  addmp  gif«i  bj 
hma,  porsnant  to  the  foregoing  Bole  20 ;  and  socfa  notke^  or  oopj 
snmmons,  order,  or  other  proceedings  shall  be  considered  as  ssrrsd  at 
the  time  the  same  ought  to  be  deliT«red  in  the  due  oomie  of  delifeiy 
by  the  post-oflioe,  and  notwithstanding  the  same  may  be  retained  by 
the  post-office. 

64.  Ko  senrioe  under  these  Rules  shall  be  deemed  inTaBd  by 
reason  that  the  Christian  name,  or  any  of  the  Christian  names  of  the 
person  on  whom  senrioe  is  sought  to  be  made,  has  been  omitted,  or 
designated  by  initial  lettere,  in  the  List  of  Contribntories,  or  in  the 
summons,  order,  notice,  or  other  document  wherdn  the  name  of  such 
Contributory  or  Creditor  ie  contained,  proTided  the  Judge  is  satisfied 
that  such  serrice  is  in  other  respects  sufficient. 

Termination  of  Wmdimff-iip. 

65.  Upon  the  termination  of  the  proceedings  in  Chambers  for  the 
winding-up  of  any  Company,  a  balance-sheet  shall  be  brought  in  by 
the  Official  Liquidator  of  his  recnpts  and  payments,  and  rerified  by 
his  affidavit ;  and  the  Official  Liquidator  shall  pass  his  final  account, 
and  the  balance  (if  any)  due  thereon  shall  be  certified.  And  upon 
payment  of  such  balance,  in  such  manner  as  the  Court  or  Judge  shall 
direct,  the  recognizance  entered  into  by  the  Official  Liquidator  and  his 
sureties  may  be  vacated. 

66.  When  the  Official  Liquidator  has  passed  his  final  account,  and'the 
balance  (if  any)  certified  to  be  due  thereon  has  been  paid  in  such 
manner  as  the  Judge  shall  direct,  a  certificate  shall  be  made  by  the 
Chief  Clerk,  that  the  affiiirs  of  the  Company  have  been  completely 
wound-up  ;  and  in  case  the  Company  has  not  been  already  dissolved, 
the  Official  Liquidator  shall,  immediately  after  such  Certificate  has 
become  binding,  apply  to  the  Judge  for  an  Order  that  the  Company 
be  dissolved  from  the  date  of  such  Order. 

67.  When  the  proceedings  for  winding-up  any  Company  have  been 
completed,  the  file  of  proceedings,  and  the  book  containing  the  Official 
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Liquidator*!  accoant,  shall  be  depoeited  in  the  Record  and  Writ  Clerk's 
Office. 

IhUiea  of  Solicitor  of  Official  Liquidator, 

68.  Tb«  solicitor  of  the  Official  Liquidator  shall  eondact  all  sach 
proceedings  as  an  ordinarily  condnoted  bjr  solicitors  of  the  Court ;  and 
where  the  attendance  of  his  solicitor  ia  required  on  any  proceeding  in 
Court  or  Chamben,  the  Official  Liquidator  need  not  attend  in  person, 
«9eapt  in  casee  where  his  presence  is  necessary  in  addition  to  that  of 
his  solicitor,  or  the  Judge  shall  direct  him  to  attend. 

Forms, 

69.  The  forms  set  forth  or  referred  to  in  the  third  Schedule  to  these 
Orders,  with  such  yariations  as  the  circumstances  of  each  case  may 
require,  may  be  used  for  the  respective  purposes  mentioned  in  such 
Schedule^ 

Fees, 

70.  Solicitors  shall  be  entitled  to  charge,  and  be  allowed  the  fees 
set  forth  and  referred  to  in  the  first  Schedule  hereto,  unless  the  Court 
or  Jadge  shall  otherwise  specially  direct. 

71.  The  fees  of  Court  set  forth  and  referred  to  in  the  second 

Schedule  hereto,  shall  be  paid  in  relation  to  proceedings  in  the  Court 

-of  Chancery  under  the  Companies  Act,  1862,  and  shall  be  collected 

by  means  of  stamps,  in  the  manner  prescribed  by  the  39th  of  the 

Consolidated  General  Orders. 

Taxation  of  CotU. 

72.  Where  an  Order  is  made  in  Court  or  Chambers  for  payment  of 
any  costs,  the  Order  shall  direct  the  taxation  thereof  by  the  Taxing 
Master ;  except  in  cases  where  a  gross  sum  in  lieu  of  taxed  costs  is 
fixed  by  the  Order,  in  accordance  with  the  37th  Rule  of  the  40th  of 
the  Consolidated  Oeneral  Orders. 

Power  of  Judge, 

73.  The  power  of  the  Court,  and  of  the  Judge  sitting  in  Chambers, 
to  enlarge  or  abridge  the  time  for  doing  any  act,  or  taking  any  pro- 
ceeding, to  adjourn,  or  review  any  proceeding,  and  to  give  any  direction 
as  to  the  course  of  proceeding,  is  unaffected  by  these  Rules. 
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General  Directioru. 

74.  The  general  practice  of  the  Coart,  including  the  course  of  pro- 
ceeding and  practice  at  the  Judges'  Chambers,  as  provided  by  the 
Statute  15th  and  16th  Victoria,  Chapter  80,  and  the  General  Orders 
of  the  Court  relative  thereto,  shall,  in  cases  not  provided  for  bj  the 
Companies  Act,  1862|  or  these  Rules,  and  so  far  as  the  same  are 
applicable,  and  not  inconsistent  with  the  said  Act,  or  these  Rules,  apply 
to  all  proceedings  for  winding«up  a  Company. 

AppUeaUon  of  Rules. 

75.  These  Rules  apply  only  to  proceedings  ander  the  Companies 
Act,  1862. 

Commencement  ofRukt. 

76.  These  Rules  shall  take  effect  and  come  into  operation  on  apd 
after  the  25th  day  of  November,  1862. 

Interpretation, 

77.  The  let  Rule  of  the  23rd  of  the  Consolidated  General  Orders, 
and  the  General  Interpretation  Clause  therein,  shall  be  deemed  to 
extend  and  apply  to  the  Rules  of  this  Order;  and  such  Rules  shall 
have  the  effect  of,  and  be  deemed  to  be  General  Orders  of  the  Court. 

Wkstburt,  C. 
John  Romiixt,  BI.R. 

RiCIID.  T.  KiKDKBSLBT,  V.C. 

John  Stuart,  V.C. 
W.  P.  Wood,  V.C. 
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THE  FIRST  SCHEDULE. 


PBK8  AND  CHABOBS  TO  BB  ALLOWED  TO    BOLIGITOB8. 

For  preparing  and  drawing  up  eTery  Order  made  at  Cham-    £    $.    d 
bers,  and  attending  for  same,  and  at  the  Begistran* 
Office  to  get  same  entered 0  13    4 

For  ingxossing  every  Order,  in  addition  to  the  above  fee, 

per  folio 0    0     4 

For  other  duties  performed,  snch  of  the  feee  on  the 
higher  aeale  aatherised  by  the  2od  Bnle  of  the  S8th 
of  the  Consolidated  General  Orders,  and  the  RegolatiooB 
as  to  solicitors'  fees  subjoined  thereto,  as  are  applicable ; 
except  that  the  special  fee  allowed  on  Oreditors'  Claims 
is  not  to  apply. 

Where  nnder  snch  regulations  a  fee  of  8  guineas  may  be 
allowed  for  attending  any  Snmmons  or  other  appoint- 
ment at  the  Judge's  Chambers,  the  same  may  be 
increased  to  any  sum  not  exceeding  5  guineas. 

The  fee  of  2s.  6d  allowed  by  such  Regulations  for  notices 
and  services,  shall  be  reduced  to  \t,  6d.,  where  the 
service  may  be  effected  as  provided  by  the  above 
Rule  63. 

The  usual  charges  relating  to  printing  shall  be  allowed  in 
lieu  of  copies  for  service  where  the  fee  for  copies  would 
exceed  the  charges  for  printing,  and  amount  to  more 
than  3/. 
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Second  Schedule. 


THE  SECOND  SCHEDULE. 


FEES  TO  BB  OOLLBCTBD  BT  MBAK8  OF  STAMPS. 

In  the  Judges*  Chambert.  £  s.    <L 

For  eyery  SummoDB • 0    3    0 

For  every  Order  drawn  np  bj  the  Chief  Gerk 0    5     0 

For  every  Advertisement   10    0 

For  every  Certificate 050 

For  every  Oath,  Affirmation,  Declaration,  or  Attestation 

upon  Honoor 0    1     S 

In  the  Registrars*  Office, 

For  every  Order  made  in  Court 10    0 

For  every  Order  made  in  Chambers 0    5     0 

For  every  Office  Copy  of  an  Order 0     5     0 

In  the  Examinen^  Office, 

The  same  Fees  as  those  directed  to  be  paid  and  collected  in 
snch  Office  by  the  Snd  Rale  of  the  39th  of  the  Con- 
solidated General  Orders,  and  the  Begolations  sabjoined 
thereto. 

In  the  Record  and  Writ  Clerks*  Office,  and  Resort  Office. 

Snch  of  the  Fees  directed  to  be  paid  and  collected  in  snch 
Office  by  the  2nd  Rule  of  the  39th  of  the  Consolidated 
General  Orders,  and  the  Regulations  sabjoined  tberoto, 
as  are  applicable. 

In  the  Taxing  Masters'  Office, 

The  same  Fees  as  those  directed  to  be  paid  and  collected 
by  the  2nd  Rale  of  the  39th  of  the  Consolidated  General 
Orders,  and  the  Regnlations  sabjoined  thereto. 

In  the  Office  of  the  Lord  Chancdlor's  Principal  Seereiarg. 
i^or  every  Petition 10    0 

In  the  Office  of  the  Secretary  at  the  Rolls, 
For  every  Petition 10    0 
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THE  THIRD  SCHEDULE. 


FORXa. 


No.  1.  Advertisement  of  Petition    [Bale  2.] 

In  the  Matter  of  the  Companies  Act,  1862 ;  and  of  the 
Company. 

Notice  is  hereby  given,  that  a  Petition  for  the  winding-up  of  the 
above-named  Company  by  the  Conrt  [or^  snbject  to  the  supervision  of 
the  Court]  of  Chancery  was,  on  the  day  of  ,  186     , 

presented  to  the  Lord  Chancellor  {oTj  the  Master  of  the  Rolls]  by  the 
said  Company,  [or,  by  A.  B,,  of  ,  a  Creditor  [or^  Contributory] 

of  the  said  Company  \or^  as  the  case  may  be"].  And  that  the  said 
Petition  is  directed  to  be  heard  before  the  Vioe-Chancellor  [or, 

Master  of  the  Bolls]  on  the  day  of  ,  186     ;  and  any 

Creditor  or  Contributory  of  the  said  Company  desirous  to  oppose  the 
making  of  an  Order  for  the  winding-up  of  the  said  Company  under  the 
above  Act,  should  appear  at  the '  time  of  hearing,  by  himself  or  his 
counsel  for  that  purpose ;  and  a  copy  of  the  Petition  will  be  furnished 
to  any  Creditor  or  Contributory  of  the  said  Company  requiring  the 
same,  by  the  undersigned,  on  payment  of  the  regulated  charge  for  the 
same. 

C.  and  D.,  of  &c.,  [Agents  for  E.  and  F.,  of  &c.] 
Solicitors  for  the  Petitioner. 


No.  2.  Affidavit  verifying  Petition,     [Rule  4.] 

In  Chancery. 

In  the  Matter,  &c. 

I,  A.  B.,  of  fto.,  make  oath  and  say,  that  such  of  the  Statements  in 
the  Petition  now  produced  and  shown  to  me,  and  marked  with  the 
letter  A.,  as  relate  to  my  own  acts  and  deeds  are  true,  and  such 
of  the  said  Statements  as  rekte  to  the  acts  and  deeds  of  any  other 
person  or  perBons,  I  believe  to  be  true.  Sworn,  &c. 
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No.  3.  Order  for  Winding-up  hy  the  Court,     [25  &  26  Vict,  c  89, 

SB.  81,  82.] 

The  Master  of  the  Rolls)  day  the  day  of 

[or,  yice-ChaDcellor>  186     . 

].  )       In  the  Matter,  &c. 

Upon  the  Petition  of  the  above-named  Company  [pTf  A.  B.,  of  &c. 
a  Creditor  [or,  Contributory]  of  the  above-named  Company] 
on  the  day  of  186     ,  preferred  unto  the  Right  Honorable 

the  Lord  Hi^h  Chancellor  of  Great  Britain  [or.  Master  of  the  Rolls], 
and  npon  hearing  Counsel  for  the  Petitioner,  and  for  ,  and  upon 

reading  the  said  Petition,  an  Affiiiavit  of  (the  said  Petitioner)  filed, 
&c.,  yerifying  the  said  petition,  an  affidavit  of  L.M.,  filed  the 
day  of  186     ,  the  *'  London  Gazette  *'  of  the  day  of  , 

the  '*  Times  *'  newspaper  of  the  day  of  ,  [enter  any  other 

papers!  each  containing  an  advertisement  of  the  said  Petition  [enter 
any  other  wid<fnce],  His  Honor  [or,  this  Court]  doth  order,  that  the 
said  Company  be  wound-up  by  this  Court,  under  the  provisions 

of  the  Companies  Act,  1862. 


No.  4.    Order  for    Winding-vp,  subject  to  Supervision.  [25  &  26 

Vict,  c  89,  ss.  147,  148.] 

The    Master  of   the  Rolls)  day,  the  day  of 

[or,  Vice- Chancellor  >  186. 

].  )  In  the  Matter,  &c. 

Upon  the  Petition,  &c.  His  Honor,  [or,  This  Court]  doth  Order, 
that  the  voluntary  winding-up  of  the  said  Company  be  con- 

tinued, but  subject  to  the  supervision  of  this  Court ;  And  any  of  the 
proceedings  under  the  said  voluntary  winding-up  may  be  adopted  as 
the  judge  shall  think  fit.  And  the  Creditors,  Contribntories,  and 
Liquidators  of  the  said  Company,  and  all  other  persons  interested,  are 
to  be  at  liberty  to  apply  to  the  Judge  at  Chambers  as  there  may  be 
occasion.  

No.  5.  Advertisement  of  Order  to  Wind^^.     [Rule  6.] 

In  the  Matter,  &c 

By  an   Order  made  by  the  Master  of  the  Rolls   [or,  the  Vice- 
Chancellor  ]   in    the  above    matter,  dated  the  day  of 

,  186  ,  on  the  Petition  of  the  above-named   Company  [or, 
A*  B.,  of  ],  It  wat  Ordered  that,  &c.  [as  in  Order"], 

C.  &  D.,  of  &c..  Solicitors  for  the  said  Petitioner. 


No.  6.  Advertisement  of  Time  and  Place  fxed  for  the  Appointment 

of  Official  Uquidator.  [Rule  9.] 

In  the  Matter,  &c 

Notice  is  hereby  given  that  the  Master  of  the  Roils  [or,  the  Vice- 
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Chaooellor  ]  has  fizad  the  day  of  186  ,  at 

o'clock    in   the  noon,   at  his  Chambers   in  the    Rolls    Yard, 

Chancerj  La^e  [or,  at  No.  ,  Lincoln's  Inn],  in  the  County  of 

Middlesex,  as  the  time  and  place  for  the  appointment  of  an  Official 
Liquidator  of  the  above-named  Company.  6.  H.,  Chief  Clerk. 


No    7.    Proposal  for    Appoinfment    of  Official   LiqmdcUor  (and 
Sureties)  tokere  Form  No,  6  ^  been  iuuetL 

In  the  Matter,  &c. 

We,  the  undersigned  Contributories  of  the  above-named  Company 
for  the  number  of  Shares  placed  opposite  our  respective  names,  hereby 
propose  Mr  W.  T.,  of  &c.,  public  accountant,  to  be  the  Official 
Liquidator  of  the  said  Company  [and  H.  N.,  of  &c.,  and  J.  P.,  of  &c., 
to  be  his  Sureties]. 


Name. 

Address. 

Number  of 
Shares  held. 

No.  8.    Order  appointing  an  Official  Liquidator,     [Rales  10,  11.] 

Master  of  the  Bolls      ^ 

[or,  Vice-chancellor  f  the  day  of  ,186. 

at  Chambers       .     .  J  In  the  Matter,  &c. 

Upon  the  application,  &c.,  and  upon  reading,  &o..  The  Judge  Doth 
hereby  appohit  B.  P.  H.,  of  &c..  Official  Liquidator  of  the  above- 
named  Company.  [//"  security  has  not  been  given  addy  And  it  is 
ordered  that  the  said  R.  P.  H.  do,  on  or  before  the  day  of 

next,  give  security  to  be  approved  of  by  the  Judge.]     And  it  is 
ordered  that  the  said  B.  P.  H.  do,  on  the  day  of  ,  and 

day  of  186    ,  and  the  same  days  in  each  succeeding 

year,  leave  bis  accounts  at  the  Chambers  of  the  said  Judge.  And  it 
is  Ordered  that  all  moneys  to  be  received  by  the  said  B.  P.  H.  be  paid 
by  him  into  the  Bank  of  England,  to  the  credit  of  the  account  of  the 
Official  Liquidator  of  the  said  Company,  within  seven  days  after  the 
receipt  thereof.  [M  case  two  or  more  Official  Liquidators  are 
appointed  add^  And  the  said  Judge  doth  declare  that  the  following 
acts,  required  or  authorised  by  the  above  Statute  to  be  done  by  the 
Official  Liquidator,  may  be  done  by  eiiher  [or,  any  one,  or,  two]  of 
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the  Official  Liquidators  hereby  appointed,  that  ia  to  saj,  [describe  the 
acts]  ;  and  that  all  other  acts  so  required  or  authorised  to  be  done  be 
done  by  both  [or,  all]  the  Official  Liquidators  hereby  appointed.] 


No.  9.  Order  appointing  a  Provisional  Official  Liqwdator. 

[Rules  10,11,  15,  59.] 
Master  of  the  Rolls  [or,  \ 

Vice-chancellor  f  ,  the  day  of 

]  I  ,  186     . 

at  Chambers.  /  In  the  Matter,  &c. 

Upon  the  application,  &c.,  and  upon  reading,  &c*,  The  Judge  doth 
hereby  appoint  B.  P.  H.,  of  &c.,  provisionally,  Official  Liquidator  of 
the  aboye-named  Company  [//*  securUy  dispensed  with  add^  without 
security ;  or,  if  security  is  to  be  given,  add  directions  as  to  fiecurtl^, 
accounts,  and  payment  into  the  Bank,  as  in  Form  No  8].  And  the 
said  Judg^  duth  hereby  limit  and  restrict  the  powers  of  the  said 
B.  P.  H.,  as  such  provisional  Official  Liquidator,  to  the  following  acts, 
that  is  to  say,  [Describe  the  acts  vhich  the  propisional  Official 
Liquidalor  is  to  be  authorised  to  do,"] 

No.  10.  Recognizance  of  the  Official  Liquidator  and  Sureties. 

[Rule  10.] 

o    ^        R.P.H.,  of  &c,  W.B.,  of  &c.,andT.  P.,of&c.,before 

*§     is  our  Sovereign  Lady  the  Queen  in  her  High  Court  of 

^    5  Chancery   personally  appearing,   do  acknowledge  them- 

g    «  aelyes,  and  every  of  them  doth  acknowledge  himself,  to 

"    Q  owe  to  the  Right  Honorable  Sir  John  Romiily,  Knight, 

8  the  Master  of  the  Rolls,  and  the  Honorable  Sir  Richurd 

r-sif  Torin  Kindersley,  Knight,  the  Senior  Vice-Chancellor  of 

d  the  said  Court,  the  respective  sums  of  lawful  money  of 

Great  Britain  set  opposite  to  their  respective  names  in  the 

o  Schedule  hereto,  to  be  paid  to  the  said  Sir  John  Romiily 

jg "%  and  Sir  Richard  Torin  Kindersley,  or  one  of  them,  or  the 

^S  executors  or  administrators  of  them,  or  one  of  them; 

su  and  in  default  of  payment  of  the  said  sums,  the  said 

j  J  oi  R.  P.  H.,  W.  B.,  and  T.  P.,  are  willing  and  do  agree,  and 

«^  g  every  of  them  is  willing  and  doth  agree  for  himself,  his 

e  ^a  ^®^)  executors,  and  aidministrators,  by  these  presents, 

*^'m^  that  the  said  sums  shall  be  levied,  recovered,  and  received 

Zs  of  and  from  them  and  every  of  them,  and  of  and  from 

o  •  all  and  singular  the  manors,  messuages,  lands,  tenements, 

'    £3  and  hereditaments,   goods,   and  chattels,   of  them   and 

o'S  every. of  tbeni,' wheresoever  the  same  shall  be  found. 

^e  Witness  our  Sovereign  Lady  Victoria,  by  the  Grace  of 

^  •  God,  of  the  United  Kingdom  of  Great  Britain  and  Ireland, 

«a  Queen,  Defender  of  the  Faith,  and  so  forth,  at  West> 

H "  minster,  the  day  of  ,  186    . 


(O 
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WhareM,  in  the  matter  of,  &c.  [take  tUle  Jrom  Order  to  toind-up'} 
the  Master  of  the  Bolls  [^oTy  Vice-Chancellor  ]   has,  by  an 

Order  dated  the  day  of  186     ,  appointed  the  said  B.  P.  H. 

Official  Liquidator  of  the  said  Company,  and  has  thereby  directed  him 
to  give  sooarity,  to  be  approved  of  by  the  said  Judge  [or^  in  case  the 
tecurit^  precedes  ihe  Order  appoifUing^  has  approved  of  the  said 
B.  P.  H.  as  a  proper  person  to  be  appointed  Official  Liquidator  of  the 
said  Company,  upon  his  giving  secarity].  And  whereas  the  said  Judge 
has  approved  of  the  said  W.  B.  and  T.  P.  to  be  Soreties  for  the  said 
B.  P.  H.  in  the  amounts  set  opposite  to  their  respective  names  in  the 
Schedule  hereto,  and  has  also  approved  of  the  above-written  recog- 
nizance, with  the  under-written  cundltion,  as  a  proper  security  to  be 
entered  into  by  ihe  said  B.  P.  H.,  W.  B.,  and  T.  P.,  pursuant  to  the 
said  Order  and  [or^  pursuant  to]  the  General  Order  of  the  said  Court 
in  that  behalf ;  and  in  testimony  of  such  approbation  the  Chief  Clerk 
of  the  said  Judge  bath  signed  an  allowance  in  the  margin  hereof. 
Now  the  condition  of  the  above  written  reoognizanoe  is  such,  that  if  a 
the  said  B.  P.  H.,  his  executors,  or  administratom,  or  any  of  them,  do  * 
and  shall  duly  account  for  what  the  B.  P.  H.  shall  receive,  or  become 
liable  to  pay,  as  Official  Liquidator  of  the  said  Company  at  such 
periods  and  in  such  manner  as  the  said  Judge  shall  appoint,  and  pay 
the  same  as  the  said  Judge  hath  [by  the  said  Order]  directed,  or  shall 
hereafter  direct,  then  the  above  recognizance  to  be  void,  otherwise  to 
lemaia  in  full  force  and  virtue. 

THE  SCHEDULE  ABOVE  REFERBED  TO. 

B.  P.  H.       .       .        — —        .    Thousand  pounds. 

W.  B.    .        .       •         —         ,     Thousand  pounds. 

T.  P.     .        .       .        —  '■        .    Thousand  pounds. 

Taken  and  acknowledged  by  the  above  named  B.  P.  H.,  &c.  &o. 


No.  11.  Affidavit  of  Sureties,  [Bule  10.] 

In  Chancery.  • 

In  the  Matter,  &c. 

We,  W.  B.,  of  &c.,  and  T.  P.,  of  &c.,  severally  make  Oath,  and  say 
as  follows : — 

1.  I,  the  said  W.  B.,  for  myself,  say  that  I  am  worth  the  sum  of 
£  of  lawful  money  of  Great  Britain,  over  and  above  what  is 
sufficient  for  the  payment  of  all  my  just  debts  and  liabilities. 

2.  And  I,  the  said  T.  P.,  for  myself,  say  that  I  am  worth  the  sum 
of  £  ,  of  &c.  [as  above"]. 

Sworn,  &c. 


12.  Sanf^ion  of  Appointment  of  Solicitor  to  Official  Liquidator ^  and 
ApptntUmerU,     [25  &  26  Vict.  c.  89,  s.  97.] 

In  the  matter,  &o. 

The  Master  of  the  Bolls  [or,  Vice-Chancellor  ]  sanctions  the 

B 


332        OENEBAL  ORDER  AND  RULES 

Tliird  Schedule. 

Official  Liquidator  appointing  a  Solicitor,  to  assist  him  in  the  per- 
formance of  his  duties. 

G.  H., 

Chief  Clerk. 
I  hereby  appomt  Messrs.  C.  and  D.,  of  &c.,  to  be  mj  Solicitors  ia 
this  matter. 

Dated  this  day  of  ,  186  . 

&  P.  H.,  Official  Liqaidator. 


No.  13.  Order  for  Paj/meiU  of  Money  or  Delivery  o/Bookt^  ^.,  to 
Official  iMptidaior.     [25  &  26  Vict.  c.  89,  ss.  100,  101.]  . 

The  Master  of  the  Bolls  v 

[or,  Viee-Chanoellor    /  day,  the  day  of 

]  f  .  186  . 

at  Chambers.  J  In  the  Matter,  &c. 

Upon  the  application  of  &c.,  and  on  reading,  &c.,  It  is  Ordered, 
that  A.  B.,  of  «c.,  do,  within  fonr  days  after  service  hereof,  pay  to 
[or,  deliver,  convey,  snrrender,  or  transfer  to  or  into  the  hands  of] 
B.  P.  H.,  the  Official  Liqaidator  of  the  said  Company,  at  the  office  of 
the  said  B.  P.  H.,  situate  at  &c.,  the  sum  of  £  being  the 

amount  of  debt  appearing  to  be  due  from  the  said  A.  B.  on  his  account 
with  the  said  Company  [or,  any  sum  or  balance,  books,  papers,  estate, 
or  effects],  [or,  apecifictaUy  describe  the  properU/']  now  being  in  the 
hands  of  the  said  A.  B.,  and  to  which  the  said  Company  is  irimd 
fade  entitled  [or,  otherwitej  as  the  case  tnay  be."] 


No.  14.  Direction  to  open  Account  at  the  Bank  of  England, 

[Bules  11,32,36—44.]  "" 

The  Master  of  the  Bolls\ 

[or,  Vice-Cbancellor     t  day  of  ,  186  . 

]  r      In  the  Matter,  &e. 
at  Chambers.  ^ 

To  the  Governor  and  Company  of  the  Bank  of  England. 
Gentlemen, 
An  Order,  dated  the  day  of  186  ,  having  been  made  in 

the  above  matter  by  the  Master  of  the  Bulls  [or,  the  Vice-Chaocffior 
J  for  winding-up  the  above-named  Company  by  the  Court  of 
Chancery,  under  the  provisions  of  the  said  Act,  and  B.  P.  H.,of 
,  having  by  Order  dated  the  day  of  186  ,  been 

appointed  the  Official  Liquidator  of  the  said  Company,  You  are 
requested  to  open  an  account,  to  be  entitled  **The  Account  of  the 
Official  Liquidator  of  the  Company,"  in  your  books,  pnmant  to 

the  said  Act. 

All  cheques  dravm  upon  such  account  must  be  signed  by  the  Official 
Liquidator,  whose  signature  is  attached  hereto,  and  coauirnigued  by 
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on«  of  the  Chief  Clerka  of  the  said  Jadge,  whose  Signatures  are  also 
attached  hereto.  I  am,  QentlemeB, 

Voar  most  obedt.  Serrt., 
G.  H., 

Chief  Clerk. 
Signatures. 
R.  P.  H.,  0£Bcial  Liquidator. 

n  w    )  ^^^^  Clerks  of  the  Master  of 
G  H*   r      *^*  ^"*  to*-*  Vice-chancellor 

No.  15.  Advertisement  of  Appointment  0/ Official  Liquidator, 

[Rule  14.] 
In  the  Matter,  JSio, 

The  Master  of  the  Rolls  [oTf  the  Vice-Chancellor  ]  has,  by 

an  Order  dated  the  day  of  >  18^  f  appointed  R.  P.  H., 

of  ,  to  be  Official  Liquidator  of  the  above-named  Company. 

Dated  this  day  of  ,  186  . 

G.  H., 

Chief  Clerk. 


No.  16.  Advertisement  for  Creditors,     [Rule  20.] 

In  the  Matter,  &o. 

The  Creditors  of  the  above-named  Company  are  required,  on  or 
before  the  day  of  ,  186  ,  to    send  their  names  and 

addresses,  and  the  particulars  of  their  debts  or  claims,  and  the  names 
and  addreses  of  their  Solicitors,  if  any,   to  R.  P.  H.,  of  ,  the 

Official  Liquidator  of  the  said  Company,  and,  if  so  required  by  Notice 
in  writing  from  the  said  Official  Liquidator,  are  by  their  Solicitors  to 
come  in  and  prove  their  said  debts  or  claims,  at  the  Chambers  of  the 
Master  of  the  Rolls  [or,  the  Vice-Chancellor  J,  in  the  Rolls 

Yard,  Chancery   Lane,   [or^  at  No.  ,  Lincoln's  Inn],  in   the 

County  of  Middlesex,  at  snch  time  as  shall  be  specified  in  such 
No^ce,  or  in  default  thereof  they  will  be  excluded  from  the  benefit  of 
any  distribution  made  before  such  debts  are  proved. 

day,   the  day  of  186  ,    at  o'clock  in    the 

noon,   at   the  said   Chambers,   is  appointed  for  hearing  and 
adjudicating  upon  the  debts  and  claims. 

Dated  this  day  of  186  .  G.  H., 

Chief  Clerk. 


No.  17.  Affidavit  of  Official  Liquidator  as  to  Debts  and  Claims* 

[Rule  22.] 
In  Chancery. 

In  the  Matter,  &c 
I^  R.  P.  H.,  of  &«.,  the  Official  Liquidator  of  the  above-naipe<l 
Companyf  make  oalh,  and  say  as  follows  t-^ 

B  2 
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1.  I  have,  in  the  paper  writing  now  prodaced  and  shown  to  me,  and 
marked  with  the  letter  A.,  set  forth  a  list  of  all  the  debts  and  claims, 
the  particnlars  of  which  have  been  sent  in  to  me  by  persons  making 
claims  upon,  or  claiming  to  be  Creditors  of  the  said  Company,  pursuant 
to  the  advertisement  issued  in  that  behalf,  dated  the  day  of 

186   ;  and  the  names  and  addresses  of  the  persons  by  whom 
such  claims  are  made. 

2.  I  hare  investigated  the  said  debts  and  claims,  and  examined  the 
same  with  the  books  and  documents  oi  the  said  Company,  in  order  to 
ascertain,  so  far  as  I  am  able,  which  of  such  debts,  and  cbims  are 
justly  due  from  the  said  Company ;  and  I  have  in  the  first  part  of  the 
said  list,  set  forth  such  of  the  ssdd  debts  and  claims,  or  parts  i  hereof, 
as,  in  my  opinion,  are  justly  due  from  the  said  Comp  tny,  and  proper 
to  be  allowed  without  further  evidence  ;  and  I  have,  in  the  sixth 
column  of  the  said  first  part  of  the  said  list,  set  forth  the  amounts 
proper  to  be  allovred  in  respect  of  such  debts  and  claims ;  and  I  believe 
that  such  amounts  respectively  are  justly  due  and  proper  to  be 
allowed ;  and  I  have,  in  the  seventh  column  of  the  said  first  part  of 
the  said  list  stated  my  reasons  for  such  belief. 

3.  I  have,  in  the  second  part  of  the  said  list,  set  forth  such  of  the 
said  debts  and  claims  as  in  my  opinion  ought  to  be  proved  by  the 
respective  Creditors.  Sworn,  &c. 

No.  18.  Exhibit  referred  to  in  Affidavit  No  17. 

A. 

In  the  Matter,  &c. 

List  of  debts  snd  claims  of  which  the  particulars  have  been  sent  in 
to  the  Official  Liquidator. 

This  paper  writing,  marked  A.,  was  produced  and 
shown  to  R  P.  H.,  and  is  the  same  as  is  referred  to  in 
bis   Affidavit,   sworn    before    me    this  day    of 

,  186  . 

W.  B.,  &c. 

First  ParL — ^Debts  and  Claims  proper  to  be  allowed  without  farther 

evidence.  * 


Serial 
No. 

Names 

of 

Credl- 

lora 

Addresses 

and  De- 

sciiptiv^ns. 

Partlcu- 
lar»  of 

Dtbt  or 
Cliiim. 

Amount 
Claimed. 

Amount 

proper 

to  be 

allowed. 

Keasons  for 

belief  that 

amounts  are 

proper  to  be 

a11ow(>d. 

£    i,    d. 

£    «.    d. 
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Seconi  Pairt,-*^l>ehU  and  Claims  which  ought  to  be  proved  by  the 

Creditors. 


Serial 
Na 

Names  of 
Creditors. 

AddrOMes  and 
DeKfiptiona 

Particulars  of 
Debt  or  Claim. 

Amount 
Claimed. 

£    8.    d. 

• 

. 

No.  19.  NoHce  to  Crtdkor  of  Allowance  o/DebL      [Rule  23.] 

In  the  Matter,  &c.   <  [Place  and  Date.] 

Sir— The  debt  claimed  by  yon  in  this  matter  has  been  allowed  by  the 
^Jadge  at  the  sum  of  £  .     \_Ifpart  only  cdlowed  addj  If  yon 

claim  to  have  a  larger  som  allowed,  yon  are  hereby  required  to  come 
in  and  prove  the  fnrther  amount  claimed,  ^c,  <u  in  the  next  FormJ] 
1  am,  &c.,  B.  P.  H.,  Official  Liquidator. 

To  Mr.  P.  B.  _ 

No.  20.  Notice  to  Creditor e  to  come  in  and  prove  their  Debts, 

[Rule  24.] 
In  the  Mattel^  &c. 

You  are  hereby  required  to  come  in  and  prove  the  debt  claimed  by 
you  against  the  above-named  Company,  by  filing  your  Affidavit,  and 
giving  notice  thereof  to  me,  on  or  before  the  day  of 

next;  and  you  are  to  attend  by  your  Solicitor  at  the  Chambers  of  the 
Master  of  the  Bolls,  in  the  Bolls  Yard,  Chancery  Lane  [or,  of  the 
Vice-Chancellor  ,  at  No.  Lincoln's  Inn],  in  the  County 

of  Middlesex,  on  the  day  of  1 86  ,  at  o'clock  in  the 

noon,  being  the  time  appointed  for  hearing  and   adjudicating 
.upon  the  claim. 

Dated  this  day  of  186  . 

To  Mr.  &  T.  B.  P.  H.  Official  Liquidator. 


No.  21.  Affidavit  of  Creditor,  in  proof  qf  Debt.     [Bule  24.] 

In  Chancery. 

In  the  Matter,  &e. 

I,  S.  T.,  of  &C.,  make  oath,  and  say  as  follows  :— 

1.  The  above-named  Company  was,  on  the  day  of  , 

186  ,  the  date  of  the  Order  for  winding-up  the  same,  and  still  is  justly 

and  tiuly  indebted  to  me  in  the  sum  of  £  for,  &c.     iDescribe 

shortly  the  nature  of  the  debt,  and  exliibit  any  security  for  it;  and  in 
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the  case  of  a  trade  debt  exhibit  a  biU  of  parceUf  and  verify  the 
rmtotuMmeas  q/*  the  charges^  at  m  proving  a  debt  m  a  SuUSy 

2.  I  have  not,  nor  hath,  not  haye  any  person  or  persona  bj  mj 
order,  or  to  mj  knowledge  or  belief,  for  my  use  reoeiyed  the  said  sam 
of  £  or  any  part  thereof,  or  any  security  or  satisfaction  for  the 

same  or  any  part  thereof   \tf  amf  eecurity  add\  except  the  said 
{de$cribe  the  ttcwrliy]  hereinbefore-mentioned  or  reremd  ta 

Sworn,  &c. 


No.  22.  CertifcaU  ^f  Chief  Clerk^  as  to  Debts  and  Ckdms, 

[Role  28.3 

In  the  Matter,  &c 

In  pnrsaance  of  the  directioas  giyen  to  me  by  the  Master  of  the 
Rolls  [or^  Vice-ChaBcellor  },  I  hereby  certify  that  the  result  af 

the  adjudication  upon  debts  and  claims  against  the  aboye-named  CiNnr 
pany,  brought  in  pursuant  to  the  adyertisement  issued  in  that  beball^ 
dated  the  of  186  ,  so  far  as  such  adju£cation  has  up  Ho 

the  date  of  this  certificate  been  proceeded  with,  is  as  follows  :^- 

The  debts  and  clums  which  have  been  allowed  are  set  forth  in  the 
first  Schedule  hereto,  and,  with  the  interest  thereon  and  eosta  men- 
tioned in  the  said  Schedule,  are  due  t»  the  persons  therein  named,  and 
amount  altogether  to  £ 

I  haye  in  the  first  part  of  the  said  Schedule  set  forth  such  of  the 
ftaid  debts  and  ckims  as  carry  interest,  and  the  interest  thereon  has 
been  computed  after  the  rate  they  respeotiyely  carry  down  to  the  date 
of  this  Certificate. 

I  have  in  the  second  part  of  the  said  Schedule  set  forth  such  of  the 
said  debts  and  claims  as  do  not  carry  interest,  and  the  interest  thereon 
has  been  computed  at  the  rate  of  4/.  per  cent  per  annum,  from  the 
day  of  186  ,  being  the  date  of  the  said  Order  to  wind- 

up  the  Company,  down  to  the  date  of  this  Certificate. 

The  Claims  set  forth  in  the  second  Schedule  hereto  hare  been  brou{^ 
in  by  the  persons  therein  named,  and  haye  been  disallowed. 

The  eyidence  produced,  &c. 


OF  THE  HIGH  COURT  OF  GHANOERT. 


337 


Third  Schedule* 


THB  FIRST  SORBDULE  ABOVE  BBPBRRBD  TO. 


Firit  Pari, — Debts  and  Claims  which  carry  ioterest 


No. 
1. 

Namei  of 
Cradltort. 

AddreMos  and 
Dfvcrlptions. 

Particnlars  of 
Debt. 

Total  dae. 

J.L. 

99                      Strciek 

Loadoo,  Stationer 

Prtndp^  •••••...•••« 

InterMt  at  £ 
per  cent  per  annum, 
Gese     Property     Tax) 
Arom 

186    to  the 
date  of  this  Certifleate. 

Costs  of  Proof 

* 

On    BiU    of   Ei- 
ebange,  dated,  Ae. 

£ 

£   «.   d 

Total  ant  Part     £ 

Second  Part, — ^Debts  and  Claims  which  do  not  carry  intsrest. 


No. 

40 

Names  Of 
Crediton. 

-     Addresses  end 
Descriptions. 

PartlcDlars 
of  Debt 

Interest  on 
Principal 
(less  Pro- 
perty Tsx). 

Total  doe. 

W.P. 

15               Street, 

Coal  Merehsnt 

Prlnelpal  

Costs  of  Proof  .... 

Total 

Goods  sold 

£50    0    0 

SCO 

£.    a    d 
9    0    0  > 

£   a  d 
54    0   0 

Totals  £ 
Add  Total  fl 
first  and  seeo 

rstPart.    £ 

nd  Parts.    £ 
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THE  8EG01ID  BCHEDDLR  ABOVE  BEFEBRED  TO. 


No. 

Names  of 
Creditors. 

Addresses  and 
Descilptions. 

Particulars  of 
Claim. 

Amount 
Claimed. 

£    t.    <L 

Dated  this  day  of  186 

Approved  the  }  G.  H.,  Chief  Clerk, 

day  of  ,186     .ji 


Ko.  23.  Notice  to  Creditor  to  attend  to  receive  Debt.    [Btde  28.] 

la  the  Matter,  &c. 

Sir, 

Upon  application  at  my  office,  No.  Street,  Middlesex,  on  or 

after  the  instant,  between  the  hours  of  ten  and  four  o'clock, 

yoQ  may  receive  a  cheque  for  the  amount  of  yotir  debt,  allowed  in  this 
matter  as  under: — 

•  ••  •••  •••  ••»     MP 

•••  •••  •••  •••      X0 


Principal 
Interest... 


Costs  of  proof  ... 


•  ••        Jb 

Total     £ 


If  you  cannot  attend  personally,  the  cheque  will  be  delivered  to  your 
Order,  upon  your  filling  up  and  signing  the  subjoined  form. 

The  bills  or  securities  (if  any)  held  by  you  must  be  produced  at  the 
time  of  such  application. 

Dated  this  day  of  186     . 

I  am,  &c. 
B.  P.  H.,  Official  Liquidator. 
To  Mr.  S.  T. 

[Form  cf  Order  J\ 
Sir, 

Please  to  deliver  to  W.  B.  the  cheque  for  £  referred  to  in 

the  above  letter  as  payable  to  me. 

To   Mr.   B.  P.  H.,^ 
Official  Liquidator  of  the  ) 

[  S.  T.,  Creditor. 

Company.  ^ 
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No.  24.  Affidavit  in  Support  of  List  of  Contributories.  . 

[Rule  29.] 
In  Chancery. 

In  the  Matter,  6c. 

I,  R.  F«  H.,  of  &c,  the  Official  Liquidator  of  the  abovc»named 
Company,  make  oath,  and  aay,  as  follows: — 

1.  The  paper  writing  now  prodaced  and  shown  to  me,  and  marked 
with  the  letter  A,  contains  a  list  of  the  Contributories  of  ,the  said 
Company,  made  out  by  me  from  the  books  and  papers  of  the  said 
Company,  together  with  their  respective  addresses,  and  the  number  of 
Shares  [or,  extent  of  interest]  to  be  attributed  to  each ;  and  such  list 
is,  to  the  best  of  my  knowledge,  information  and  belief,  a  true  and 
accurate  list  of  the  Contributories  of  the  said  Company,  so  far  as  I 
have  been  able  to  make  out  and  ascertain  the  same. 

2.  I  have,  in  the  first  part  of  the  said  list  marked  A,  distinguished 
the  persons  who  are  contributories  in  their  own  right. 

3.  I  have,  in  the  second  part  of  the  saidlLit  marked  A,  distinguished 
the  persons  who  are  Contributories  as  being  representatives  of,  or  being 
liable  to  the  debts  of  others. 

Sworn,  &c. 


No.  25.  List  of  CoiUrihutories  rrferred  to  in  Form  No,  24. 

A. 

In  the  Matter,  &c. 

This  list  of  Contributories  marked  A,  was  produced  and  shown  to 
R.  P.  H.,  and  is  the  same  List  of  Contributories  as  is  referred  to  in  his 
Affidavit,  sworn  before  me  this  day  of  186    . 

W.  B.  &c. 


First  Part. — Contributories  in  their  own  right. 


Serial 
No. 

Name. 

Address. 

Description. 

In  what 
Character 
included. 

Number  of 

Shares  iQr^ 

extent  of 

interest]. 

^ 

R  3 
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Second  Part. — Contributories  as  bein;;  Representatives  of,  or  liable 

to  the  debts  of  others. 


Serial 
No.. 

Name* 

Address. 

Description. 

In  what 

Character 

ineloded. 

Number  ot 

Shares  {or, 

extent  of 

interest]. 

■ 

No.  26.  Notice   to  CotUribvtories  of  Appointment  to  teUle  Litt  of 

ConHbviories,     [Bnie  30.] 

lu  the  Matter,  &c 

The  Master  of  the  Bolls  [or,  V  ice-Chancellor  ],  has  appointed 

the  day  of  186    ,  at  of  the  dock  in  the 

noon  at  his  Chambers,  in  the  Bolls  Yard,  Chancexy  Lane  [or,  at 
No.  ,  Lincoln's  Inn},  in  the  county  of  Middlesex,  to  settle  the 

List  of  the  Contribntories  of  the  above-named  Company,  made  out  and 
left  at  the  Chambers  of  the  said  Judge  by  the  Official  Liquidator  of 
the  said  Company,  and  you  are  indaded  in  such  list  in  the  character, 
and  for  the  number  of  Shares  [or,  extent  of  interest]  stated  below ; 
and  if  no  sufficient  cause  is  shown  by  you  to  the  contrary  at  the  time 
and  place  aforesaid,  the  list  will  be  settled  by  the  said  Judge,  including 
you  therein. 

Dated  this  day  of  186    . 

B.  H.  P.,  Official  Liquidator. 

To  Mr.  A.  B.  [and  to  ? 
Mr.  C.  D.,  his  Solicitor].  ( 


No.  on 
List 

Name. 

Address. 

1 

Desoriptlon. 

In  what 
Character 
inelnded. 

Number  of 

Shares  [or, 

extent  of 

interest]. 

'    f 
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Third  Schedule. 

No.  27.  'Affidavit  of  Service  of  Notice.    [Rale  30.] 
In  Chancery. 

Id  the  Matter,  &c. 

Xi  W.  S.,  of  &C.,  Clerk  to  Messrs.  C.  and  D.,  of  &o.,  the  Solicitors 
of  the  Official  Liquidator  of  the  ahove-named  Company,  make  oath^ 
and  say  as  follows  :*~ 

!•  The  first  six  oolnmns  of  the  Schedule  now  produced  and  shown 
to  me,  and  marked  with  the  letter  A,  contain  a  true  copy  of  the  List 
of  Contributories  of  the  said  Company,  made  out  and  left  at  the 
Chambers  of  the  Master  of  the  Bolls  [or^  Vice-Chancellor  ],  by 

the  said  OflScial  Liquidator,  on  the  day  of  186    ,  and 

now  on  the  file  of  proceedings  of  the  said  Company,  as  I  know  from 
hayiufi:,  on  the  day  of  180    ,  examined  and  compared  the 

said  Schedule  with  the  said  List ;  anci  I  have,  in  the  seventh  column 
of  the  said  Schedule  marked  A,  set  forth  the  names  and  addresses  of 
the  Solicitors  who  have  entered  appearances  for  any  of  the  Contribu- 
tories named  in  the  said  List. 

2.  I  did,  on  the  day  of  186  ,  in  the  manner  herein- 
after mentioned,  serve  a  true  copy  of  the  notice  now  produced  and 
shown  to  me,  and  marked  B,  upon  each  of  the  respective  persons  whose 
names,  addresses,  and  descriptions  appear  in  the  second,  third,  and 
fourth  columns  of  the  said  Schedule  marked  A,  except  that  in  the 
tabular  form  at  the  foot  of  such  copies  respectively  I  inserted  the  num- 
ber on  List,  name,  address,  description,  in  what  character  included,  and 
number  of  Shares  [or^  extent  of  interest]  of  the  person  on  whom  such 
copy  of  the  said  notice  was  served,  in  the  same  words  and  figures  as 
the  same  particulars  are  set  forth  in  the  said  Schedule  marked  A. 

3.  I  served  the  said  respective  copies  of  the  said  notice,  by  putting 
flitch  copies  respectively,  duly  addressed  to  such  persons  respectively  or 
their  solicitors,  according  to  their  respective  names  and  addresses 
appearing  in  the  said  Schedule  marked  A,  and  with  the  proper  postage- 
stamps  affixed  thereto  as  prepaid  letters,  into  the  Post  Office  receiving- 
hoose,  No.  in  Street,  in  the  county  of  ,  between 
the  hours  of  and  of  the  clock  in  the  noon  of  the 
said            day  of 

Sworn,  &C. 


No.  28.  The  Schedule  referred  to  in  Form  No.  27. 

A. 

In  the  Matter,  &c. 

This  Schedule  marked  A  was  produced  and  shown  to  W.  S.,  and  is 
the  same  Schedule  as  is  referred  to  in  bis  Affidavit,  sworn  before  me^ 
this  day  of  186    . 

W.  B.,  &c. 
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1. 

2. 

a. 

4. 

5. 

6. 

3^* 

7. 
Namefl   and   Addresaea 

^ 

^ 

of  Solicltura  who  have 

1 

• 

a 
o 

Ct? 

entered    appearancea» 

« 

•5 

5 

IS 

and  been  served  with 

s 

B 

.S* 

22§ 

a  copy  of  the  notice 

u 

% 

g 

131 

S*S 

referred  to  in  the  AflB- 

1 

^ 

Q 

55 

P 

davitofW.S.,  to  which 

1 

P 

this   Schedule    Is    an 

9 

a 

^ 

exhibit 

» 

No.  29.  SuppUmeiUal  Litt  of  CotUributories,  emd  Affidavit  m  Support. 

[Rule  29.] 
la  Chancery. 

In  the  Matter,  &c. 

I,  R.  P.  H.,  of  &c.,  the  Official  Liqnidator  of  the  aboTe-named 
Company,  make  oath,  and  say  as  follows  : — 

1.  Since  leaying  at  the  Chambers  of  the  Judge  the  List  of  the 
Contributories  in  this  matter,  on  the  day  of  186  ,  it  has 
oome  to  my  knowledge  that  the  several  persons  whose  names  are  set 
forth  in  the  Supplemental  List  of  Contributories  now  produced  and 
shown  to  me,  and  marked  with  the  letter  B,  are,  or  hare  been  holders 
of  Shares  in  {or^  ^lembers  of]  the  said  Company,  and  to  the  best  of 
my  judgment,  information,  and  belief,  such  persons  are  Contributories 
of  the  said  Company. 

2.  The  said  Supplemental  List  marked  B,  contains  the  names  of 
such  persons,  together  with  their  respective  addresses,  and  the  number 
of  Shares  [ot^,  extent  of  interest]  to  be  attributed  to  each  ;  and  such 
List  is,  to  the  best  of  my  knowledge,  information,  and  belief,  true  and 
accurate. 

3.  I  have,  in  the  first  part  of  the  said  List  marked  B,  dis- 
tinguished such  of  the  said  persons  as  are  Contributories  in  their  own 
right. 

4.  I  have,  in  the  second  part  of  the  said  List  marked  B.  dis- 
tinguished such  of  the  said  persons  as  are  Contributories'  as  being 
representatives  of,,  or  being  liable  to  the  debts  of  others. 

Swonii  csQ* 
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.  I.     '        .  '  '  '..'■■■ 

No.  30   Supplemental  List  of  Confributories  rrferred  to  in  Form 

No.  29. 

B. 

In  the  Matter,  &c 

This  Sapplemental  List  of  Contributories  marked  B,  was  produced 
and  shown  to  B.  P.  H.,  and  is  the  same  Supplemental  List  of  Con- 
tribatories  as  is  referred  to  in  his  Affidavit,  sworn  before  me  this 
day  of  186  .  W.  B.,  &c. 

Note. — The  Supplemental  List  is  to  be  made  out  in  the  same  form 
as  the  Original  List^  Form  No,  25. 


No.  31.  Certificate  of  Chief  Clerk  of  SeUlemeni  of  the  List  of 

Contribuiories.     [Role  31.] 

In  the  Matter,  &c. 

In  pursuance  of  the  directions  given  to  me  by  the  Master  of  the 
Rolls  [or,  Vice-chancellor  ],  I  hereby  certify  that  the  result  of 

the  settlement  of  the  List  of  Contributories  of  the  above-named  Com- 
pany, made  out  and  left  at  the  Chambers  of  the  said  judge  by  the 
Official  Liquidator  of  the  said  Company  on  the  day  of 

186  ,  pursuant  to  the  above  Statute  and  the  General  Order  of  this 
Court  in  that  behalf,  so  far  as  the  said  List  baa  been  settled  up  to 
the  date  of  this  Certificate,  is  as  follows  :^ 

1.  The  several  persons  whose  names  are  set  forth  in  the  second 
column  of  the  first  Schedule  hereto,  have  been  included  in  the 
said  List  of  Contributories  as  Contributories  of  the  said  Company 
in  respect  of  the  number  of  Shares  [or,  extent  of  interest]  set 
opposite  the  oamea  of  such  Contributories  re8p8ctively  in  the  said 
Schedule. 

I  have,  in  the  first  part  of  the  said  Schedule,  distinguished  such 
of  the  said  several  persons  included  in  the  said  List,  as  are  Contribu- 
tories in  their  own  right. 

I  have,  in  the  second  part  of  the  said  Schedule,  distinguished  such 
of  the  said  several  persons  included  in  the  said  List  as  are  Con- 
tributories, as  being  representatives  of,  or  being  liable  to  the  debts  of 
others. 

2.  The  several  persons  whose  names  are  sat- forth  in  the  second 
column  of  the  second  Schedule  hereto  have  been  excluded  from  the 
said  List  of  Contributories. 

3.  I  have,  in  the  seventh  column  of  the  said  first  and  second 
Schedules,  set  forth  opposite  the  name  of  each  of  the  said  several 
persons  respectively,  the  date  when  such  person  was  included  in  or 
exduded  from  the  said  List  of  Contributories. 

The  evidence  produced,  &c 


344 


GENEBAL  OSDEB  AKD  BULC8 


Third  Schedule. 


THE  FIRST  BCRSDULB  ABOVB  BEFERRED  TO. 

Fir$t  Pari, — -CoDtribiitoTies  in  their  own  right. 


Serial 
Na  in 

Name. 

Addnn 

DaMrip- 
tlon. 

In  what 

Cbaraeter 

indoded. 

Namberof 

Shares  [oTt 

extent  of 

Interwt 

Date  when 

Ineloded  Ib 

the  Lilt. 

Seeond  Pari. — Contribntories  as  being  representatives  of,  or  lijable  to 

the  debts  of  others. 


Serial 

Na  in 

List 

Name. 

Addreai. 

Descrip- 
tion. 

In  what 
Character 
included. 

Nomber  of 

Shares  [or^ 

extent  of 

interest]. 

Date  when 

indadedlB 

the  List 

- 

THE  BEOOin>  BOHEDULB  ABOYB  BBFSRBBD  TO. 


Serial 

No.  in 

List 

Name 

Address. 

Deserip- 
tloo. 

In  what 

Character 

proposed 

to  be 
included. 

Nnmber  of 

Sharss  [sr, 

extent  of 

interest]. 

Date  when 

exdoded 

ftom  the 

List. 

Dated  this 


day  of 


186    , 


0.  H., 


Approred  the  \ 

day  of        186    .) 


Chief  Clerk. 
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No.  32.     Order  on  appUeation  to  vary  List     [Role  S9.] 

Master  of  the  Rolls  lor,-)  ,        ,  ,        - 

Vice-ChanceUor  Lg^  day,  tue  day  ot 

at  Chambers.        ■"      J      In  the  Matter,  &o. 

Upon  the  application  of  W.  N.  to  review  the  List  of  Contribntoriefl 
of  the  said  Company,  in  respect  of  the  indasion  of  the  said  W.  N. 
therein,  and  that  his  name  may  be  ezclnded  therefrom,  and  npou 
hearing  Counsel,  &c.,  and  npon  readin^if,  &c..  It  is  ordered.  That  the 
name  of  the  said  W.  N.  be  excluded  from  the  said  List  of  Contriba* 
lories  [or^  the  Judge  doth  not  think  fit  to  make  any  Order  on  the  said 
application,  except  that  the  sAid  W.  N.  do  pay  to  R.  P.  H.,  the 
Official  Liquidator  of  the  said  Company,  his  costs  of  this  application, 
to  be  taxed  by  the  Taxing  Master  in  case  the  parties  differ]. 

No.  33.  Affidavit  of  Official  Liquidator  m  stq^port  qf  proposal  Jbr 

Call.     [Rule  33.] 
In  Chancery. 

In  the  Matter,  &c. 

I,  R.  P.  H.,  of  &c.,  the  Official  Liquidator  of  the  aboTe-named 
Company,  make  oath,  and  say  as  follows  : — 

1.  I  have,  in  the  Schedule  now  prodnced  and  shown  to  me,  and 
marked  with  the  letter  A,  set  forth  a  statement,  showing  the  amount 
due  in  respect  of  the  debts  allowed  against  the  said  Company,  and 
the  estimated  amount  of  the  costs,  charges,  and  expenses  of  and 
incidental  to  the  winding-up  the  afihirs  thereof,  and  which  several 
anoounts  form  in  the  aggregate  the  sum  of  £  or  thereabouts. 

2.  I  have  also  in  the  said  Schedule  set  forth  a  statement  of  the 
asset^n  hand  belonging  to  the  said  Company,  amounting  to  the  sum 
of  £  and  no  more.  There  are  no  other  assets  belonging  to  the 
$ud  Company,  except  the  amounts  due  from  certain  of  the  Contribu- 
tories  of  t^e  said  Company,  and,  to  the  best  of  my  information  and 
belief,  it  will  be  impossible  to  realise  in  respect  of  the  said,  amounts 
more  than  the  sum  of  £  or  thereabouts. 

3.  It  appears  by  the  Chief  Clerk's  Certi6cate,  dated  the  day 
^f  186  ,  that  persons  have  been  settled  on  the  List  of 
Contributories  of  the  said  Company,  in  respect  of  the  total  number  of 

Shares. 

4.  For  the  purpose  of  satisfying  the  several  debts  and  liabilities  of 
the  said  Company,  and  of  paying  the  eosta,  charges,  and  expenses  of 
and  incidental  to  the  winding-up  the  affairs  thereof,  I  believe  the  sum 
of  £  will  be  required,  in  addition  to  the  amount  of  the  assets  of 
the  Sfud  Company  mentioned  in  the  said  Schedule  A,  and  the  said  sum 
9f£ 

6.  In  order  to  provide  the  said  sum  of  £  ,  it  is  necessary  to 

make  a  Call  upon  the  several  persons  who  have  been  settled  on  the 
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LUt  of  ContributorieB  as  before  mentioned,  aod  baving  regard  to  the 
probability  that  some  of  sach  Gontribatories  will  partlj  or  wholly  fail 
to  pay  the  ameant  of  such  Gall,  I  believe  that  for  the  purpose  of 
lealising  the  amoont  required  as  before  mentiooed,  it  is  necessary  that 
a  Gall  df  £  per  Share  should  be  made. 

Sworn,  &C. 

No.  84.  Summons/or  intended  CaU,     [Rule  83.] 
In  the  Matter,  &c. 

Let  all  parties  conoerned  attend  at  my  Ghambers  in  the  Bolls  Tard, 
Ghancery  Lane  [or,  at  No.  ,  Lincoln's  Inn],  in  the  Goanty  of 

Middlesex,  on  day,  the  day  of  ,  186  ,  at  of 

the  dock  in  the  noon,  on  the  hearing  of  an  application  on  the 

part  of  the  Official  Liquidator  of  the  above-named  Company,  that  a 
Gall  to  the  amount  of  £  per  Share  may  be  made  on  all  the 

Contributories  [or,  if  upon  any  particular  ckutf  tpecifythe  same]  of 
the  said  Gompany. 

Jobn  Bomilly,  Master  of  the  Rolls. 

or 
X.  Y.,  Vice-Ghancellor. 

This  Summons  was  taken  out  by  A.  &  B.,  of  ,  in  the  County 

of  ,  Solicitors  for  the  said  Official  Liquidator. 

To  Mr.  A.  B.,  of,  &o.,  a  Contributory  of  the  said  > 
Company  proposed  to  be  indaded  in  the  said  GaU.  ) 


No.  85.  Adoertiaeinent  ofintmded  CaU.    [Rule  33.] 

In  the  Matter,  &c. 

By  direction  of  the  Master  of  the  Bolls  [or,  Vice-Chancellor  .        ] 
Kotioe  is  hereby  given  that  the  said  Judge  has  appointed      '     the 
day  of  ,  186  ,  at  o'clock  in  the  noon,  at 

his  Chambers  in  the  Rolls  Yard,  &c,  to  make  a  Call  on  all  the  Con- 
tributories of  the  said  Company,  [or,  as  the  case  may  6e],  and  that  the 
Official  Liquidator  of  the  said  Company  proposes  that  such  Call  shidl 
be  for  £  per  Share.    All  persons  interested  are  entitled  to 

attend  at  such  day,  hour,  and  place,  to  o£fer  objections  to  sudi  Call. 
Dated  this  day  of  ,  186  . 

6.  H., 

Chief  Clerk. 


No.  86.  General  Order  Jor  a  Coil    [Rule  34.] 

Master  of  the  Bolls  for,^  the  day  of 

Vice-ChanoeUor        Jat>  186  . 
Chambers.  )  In  the  Matter,  &c. 

Upon  the  application  of  the  Official  Liquidator  of  the  abovB-named 
Cempaoy,    and  upon  nading  two  Orders,  dated  the  day  of 
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,  186  ,  and  the  day  of  186  ,  the  Chief  Clerk's 

Certifleate,  dated  the  day  of  ,  186  ,  an  Affidavit  of  the 

said  Official  Liquidator,  filed  186  ,  and  the  exhibit  marked  A 

therein  referred  to,  and  an  Affidavit  of  filed  186  ,  It  is 

oderred,  that  a  Call  of  pounds  per  Share  be  made  on  all  the 

Contribntories  of  the  said  Company  [oTy  eu  the  ccue  maybe"].    And 
it  is  ordered  that  each  such  Contnbntorj  do  on  or  before  the 
day  of  186  ,  pay  into  the  Bank  of  England,  to  the  Account  of 

the  Official  Liquidator  of  the  Company,  the  amount  which  will 

be  due  from  him  or  her  in  respect  of  such  CalL 


No.  37.  Noiioe  to  be  served  with  the  General  Order  for  a  CaU, 

[Role  34.] 

In  the  Matter,  &c. 

The  amount  due  from  yon,  A.  B.,  in  respect  of  the  Call  made  by 
the  above  [or,  within]  Order,  is  the  sum  of  £  ,  which  sum  is 

to  be  paid  by  you  into  the  Bank  of  England,  to  the  account  mentioned 
in  the  said  Order.  You  can  pay  the  same  in  person,  or  through  a 
Banker  or  other  agent ;  but  this  notice  and  copy  Order  must  be  pro- 
duced at  the  Bank  upon  such  payment,  and  the  Cashier  of  the  Bank 
will,  upon  receiving  the  same,  deliver  to  you  a  Certificate  of  the  pay- 
ment in,  numbfired  ,  signed  by  the  said  Cashier,  in  order  to 
prevent  proceedings  being  taken  against  you  for  non-payment,  you 
must,  immediately  upon  such  payment  in,  cause  written  notice  of  the 
payment,  and  of  the  date  thereof  to  be  given  to  me  as  the  Official 
Liquidator  of  the  said  Company,  at  my  office,  No.  Street,  in  the 
county  of  Middlesex. 

Dated  this  day  of  186  . 

R.  P.  H.,  Official  Dquidator. 

To  Mr.  A.  B. 


No.  38.  Affidavit  in  ntpport  ofAppUcatumfir  Order  for  pa^fmmii  nf 
CaU  Jue/roffi  Contributioriee,    [Rule  35.] 

In  Chanoery. 

In  the  Matter,  &c. 

I,  R.  P.  H.,  of  &c.,  the  Official  Liquidator  of  the  above-named 
Company,  make  oath,  and  say  as  follows.*-^ 

1.  None  of  the  Contribntories  of  the  said  Company  whose  names 
are  set  forth  in  the  Schedule  hereunto  annexed,  marked  A,  have  paid, 
or  caused  to  be  paid,  the  respective  sums  set  opposite  their  respective 
names  in  the  said  Schedule,  and  which  sums  are  the  respective  amounts 
now  due  from  them  respectively  in  respect  of  the  Call  of  £  per 

Share,  in  pursuance  of  the  Order  of  the  Judge  in  that  behalf,  dated 
the  day  of  186    . 
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2.  The  respectiTe  amonntB  or  saniB  set  opposite  the  names  of  snch 
Contribatories  respectiTely  ia  such  Schedale,  are  the  true  amounts  dae 
and  owing  hj  snch  Contribatories  respectiTelj  in  respect  of  the  said 
Call 

Sworn,  &c. 


THB  8CHBDULB  ASOVJS  BBFEBBED  TO. 


Neon 
List 

Name. 

Address. 

Description. 

In  what 

Character 

Included. 

Amount  dn& 

■ 

£    s.     d. 

Note. — In  addition  to  the  above  Affidaintf  an  Affidavit  of  the  eervici 
of  the  Order  and  Notice  {Nos,  36  and  37)  will  be  required. 


No.  39.   Order  for  PojpMinlt  of  CaU  due  from  a  ContribtOory. 

[Role  35.] 

The  Master  of  the  Rolls  [pr,^  daj,  the  day  of 

Vioe-Cbancellor  ],  atV  186    . 

Chambers  )      In  the  Matter,  &c 

Upon  the  application  of  the  Official  Liquidator  of  the  abore-named 
Company,  and  npon  reading  the  Order,  dated  the  day  of  , 

186    ,  an  Affidavit  of  filed  the  day  of  186    ,  and 

an   Affidavit  of  the  said  Official  Liquidator,  filed  the  d^  of 

186  ,  It  is  Ordered,  That  0.  D.,  of  &c.  [or,  E.  F.,  of  &c., 
the  legal  personal  representative  of  L.  M.,  late  of  &c.,  deceased],  one 
of  the  Contribatories  of  the  said  Company  [or  ifagauui  several  Con- 
iributorieSj  the  several  persons  named  in  the  second  eolomn  of  the 
Schedale  to  this  Order  being  respectively  Contribatories  of  the  said 
Company]  do,  on  or  before  the  day  of  186    ,  or  within 

four  days  after  service  of  this  Order,  pay  into  the  Bank  of  England,  to 
the  account  of  the  Official  Liquidator  of  the  Company  [or,  to 

A*  B.,  the  Official  Liquidator  of  the  said  Company,  at  his  office, 
No.  Street,  in  the  county  of  Middlesex],  the  sum  of  £ 

[ifoffaintt  a  le^iu personal  representative  add,  out  of  the  assets  of  the 
said  L.  M.,  deceased,  in  his  hands  as  snch  legal  personal  representative  as 
aforesaid  to  be  administered  in  a  due  course  of  administralion,  if  the 
vaid  E.  F.  has  in  his  hands  so  much  to  be  administerad;  or,  if  against 
several  Contr^nUcrieSf  the  several  sums  of  money  set  oppoi^  fo  fhehr 
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respective  Dames  in  tbe  sixth  colnmn  of  the  said  Schedule  hereto],  each 
sum  [or^  sums]  being  the  amount  [or,  amonnis]  doe  from  the  said 
0.  D.  [or,  L.  M.]  [or,  the  said  several  persons  respectivelj]  in  respect 
of  the  Call  of  £  per  Share  made  bj  the  said  Order  dated  the 

day  of  186    . 

THB  SCHEDULE  REFERRED  TO  IIT  THE  FOREOOINO  ORDER. 


Mo.  on 
Lilt 

Name. 

Address. 

Description. 

Amount  due. 

£    i.     d 

Note — The  copy  /or  iervioe  of  the  above  Order  mmi  he  endoreed,  a» 
required  h^f  the  23rdf  ConeoL  Order,  rule  10. 


No.  40.  Notice  to  be  endoned  on,  or  served  with  every  Order  di- 
recting Payment  of  Money  into  the  Bank  of  England,      [Rule  39. 

Tou  can  make  the  payment  directed  by  the  within  [or,  above]  Order 
at  tbe  Bank  of  England -in  person,  &e.  [as  in  the  Form  No,  37.} 

R.  P.  H.,  Official  Liquidator. 
To  Mr.  

^0.  41.  Certificate  of  Payment  of  Mon^  into  the  Bank  ofEvgktnd. 

[Rule  39.] 

In  the  Matter,  &c 
No. 

day  of  ,  186  . 

I  hereby  certify  that  C.  D.,  of  &&,  has  this  day  paid  into  the  Bank 
of  England  the  sum  of  ,  to  be  placed  to  the  credit  of  the  Official 

Liquidator  of  the  Company,  pursuant  to  an  Order  dated  the 

day  of  ,  186  . 

For  the  Governor  and  Company  of  the  Bank  of  England, 

H.  M., 

Cashier. 
£  .  

No.  42.  Affidavit  of  Service  of  Order  fbr  paymmU  of  CalL 

[Rule  35.J 
In  Chancery. 

In  the  Matter,  &c. 
I,  J.  B.,  of  &G.,  make  oath,  and  laj  at  follows : — 
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1.  I  did,  on  the  day  of  186  ,  pereonallj  serve  G.  F., 
of  ,  in  the  Connty  of  &c.,  with  an  Order  made  in  this 
matter  hy  His  Honor  the  Master  of  the  Rolls  [or,  Vice-Chancellor 

],    dated  the  day   of  »  186  ,   whereby  it  was 

ordered  [set  ovt  the  order  in  the  past  tense]  by  delivering  to  and 
leaving  with  the  eaid  G.  F.   at  ,  in  the  county  of  ,  a 

true  Copy  of  the  said  Order,  and  at  the  same  time  producing  and 
showing  unto  him,  the  said  G.  F.,  the  said  original  Order  duly 
entered. 

2.  There  was  endorsed  on  the  said  Copy,  when  so  served,  the 
following  words,  that  is  to  say,  "  If  you,  the  within-named  G.  F., 
neglect  to  obey  this  Order  by  the  time  therein  limited,  you  will  be 
liable  to  be  arrested  under  a  writ  of  attachment  issued  out  of  the 
High  Court  of  Chancery,  or  by  the  Serjeant-at-Arms  attending  the 
same  Court,  and  also  be  liable  to  have  your  estate  sequestered  for 
the  purpose  of  compelling  you  to  obey  the  same  Order/' 

Sworn,  &c. 


No.  43.  Ajfidavit  of  Non-payment  of  Money  hy  Order  deeded  to  he 
paid  into  the  Bimk  of  England,     [Rule  40.] 

In  Chancery. 

In  the  Matter,  &c 

I,  R.  P.  H.,  of  &c.,  the  Official  Liquidator  of  the  above-named 
Company,  make  oath  and  say  as  follows: — 

1.  G.  F,  the  person  named  in  an  Order  made  in  this  matter  by 
His    Honor   the   Master  of  the  Rolls  [or  Vice-Chanoellor  }, 

dated  the  day  of  ,  1&6  ,   has    not  paid  into  the  Bank 

of  England,  to  the  account  of  the  Official  Liquidator  of  the 
Company  the  whole  or  any  part   of  the  sum  of  £  as  by  the 

said  Order  directed. 

[Or,  in  case  of  several pai'ties,'] 

1.  None  of  the  several  persons  whose  names  and  addresses  are  set 
forth  in  the  Schedule  hereunder  written,  and  who  have  respectivefy 
been  duly  served  with  Orders  made  iu  this  matter  by  His  Honor  the 
Master  of  the  Rolls  [or,  Vice-Chancellor  ],  of  the  respective 
dates  set  opposite  to  their  respective  names  in  the  said  Schedule,  have 
paid  into  the  Bank  of  England  to  the  account  of  the  Official  Liqni- 
dator  of  the  Company,  the  whole  or  any  part  of  the  several  sums 
of  money  set  opposite  to  their  respective  names  in  the  said  Schedule 
hereundec  written,  as  by  the  said  Orders  respectively  directed. 

2.  I  am  enabled  to  depose  to  such  non-payment,  by  reason  of  my 
having  this  day  ascertained,  by  inquiry  at  the  said  Bank,  that  suci^ 
payment  [or,  payments]  has  [or,  have]  not  been  made,  and  seen  the 
Certificate  of  payment  in,  nnmbored  [or,  several  Cerlifioates  of 
payment  in,  the  numbers  whereof  respectively  are  set  forth  in  the  sixth 
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column  of  the  said  Schednle,  opposite  the  names  of  the  said  respective 
persons,  being  Certificates]  furnished  by  me  to  the  Cashier  of  the  said 
Bank  for  deliyerj  to  the  said  G.  F.  [or,  seyeral  persons  respectively] 
upon  such  payment  [or^  payments  J  beio^  made,  still  in  the  hands  of 
the  Cashier  of  the  said  Bank.  No  notice  [or,  notices]  of  such  payment 
[or,  payments]  having  been  made  has  [^or^  have]  been  given  to  me 
by  the  said  G.  F.  [oVf  several  persons  respeotivelyTl 

Swom,  &c. 

THE  SCHEDULE  ABOVE  RBFBRRBD  TO. 


Name. 

Address. 

Descrip- 
tion. 

Amount. 

Date  of  Balance 
Order. 

Number  of 
Certificate. 

£     f.     d. 

Ko.  44.  Request  to  invett  Cash  in  Goaernmeni  Stock  or  Exchequtr 

BiOs.     [Rule  43.] 

In  the  matter,  &c. 

To  the  Governor  and  Company  of  the  Bank  of  England. 

Gentlemen, 

It  appearing  that  the  sum  of  £  cash  is  standing  to  the  credit 

of  the  account  of  the  Official  Liquidator  of  the  above  named  Company, 
you  are  hereby  requested  to  invest  the  sum  of  £  ,  part  thereof, 

in  the  purchase  of  Bank  3/.  per  Cent.  Annuities  [or,  Reiduced  3/.  per 
Cent.  Annuities,  or^  New  sL  Cent  Annuities,  or,  Neir  2/.  iOs.  per 
Cent.  Annuities]  in  the  name  of  R.  P.  H.,  of  &c.,  the  official  Liqui- 
dator of  the  said  Company  [or,  in  the  purchase  of  Exchequer  Bills, 
and  to  deposit  such  Exchequer  Bills  in  the  Bank  of  England,  in  the 
name  and  on  behalf  of  the  said  Official  Liquidator.]  The  said  Annui- 
ties [oTj  Exchequer  Bills]  are  not  to  be  sold,  tranitferred,  or  otherwise 
dealt  with,  except  upon  a  direction  for  that  purpose  signed  by  the 
Official  Liquidator  of  the  said  Company,  and  countersigned  by  the 
Chief  Clerk  of  tlie  Master  of  the  RolU  [or,  Vice-ChanceUor  ], 

or  under  an  Order  to  be  made  by  the  said  Judge. 

Dated  this  day  of  ,  186  . 

I  am.  Gentlemen, 

Your  most  obedient  Servant, 

R.  P.  H.,  Official  Liquidator. 

Countersigned, 
G.  H.,  Chief  Clerk  of  the  Master 

of  the  Rolls  [or,  Vice-ChanceUor  ]. 
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No.  45.  Noiioe  [or  Aduertisement]  of  Meeting   of  Creditors  or 

CotUributories.     [Rules  45,  46.] 

In  the  Matter,  &c. 

Notice  18  herebj  giren  that  the  Master  of  the  Rolls  [^or^  Vioe- 
Ghanoellor  ]  has  directed  a  Meeting  of  the  Creditors  [or,  Coo- 

tribatories]  of  the  aboTe-named  Company  to  be  summoned  pursuant 
to  the  above  Statute,  for  the  purpose  of  ascertiuning  their  wishes  as 
to  [Hate  the  object /or  which  meeting  cdUed  unless  notice  is  by  adver" 
tismtent^  m  which  ease  say^  certain  matters  relating  to  the  windu^-up 
of  the  said  Company,]  and  that  such  meeting  will  be  held  on 
day,  the  day  of  186  ,  at  o'clock  in  the 

noon  at  in  the  county  of  ,  at  which  time  and  place  all 

the  Creditors  [or^  Contributories]  of  the  said  Company  are  requested 
to  attend.  [The  said  Judge  has  appointed  H.  T.,  of  &c.,  to  act  aa 
Chairman  of  such  Meeting.] 

Dated  this  day  186  . 

B.  P.  H.,  Official  Liquidator. 


No.  46.  Appdntmmi  of  Proxy  to  vote  at  MoeUag  of  Creditors  or 

Coniribuiories.     [Rule  46.] 

In  the  Matter,  &c. 

I,  W.  S.,  of  in  the  county  of  being  a  Creditor  [or, 

Contributory]  of  the  above-named  Company,  hereby  appoint  of 

as  my  Proxy  to  vote  for  me,  and  on  my  behalf,  at  the  Meeting 
of  the  Creditors  [^or,  Contributories]  of  the  said  Company,  summoned 
by  direction  of  the  Master  of  the  Rolls  [^or,  Vice-Chancellor  "jf 

to  be  held  on  the  day  of  and  at  any  adjournment  thereof. 

As  witness  my  hand  this  day  of  186  .  W.  S. 

Signed  by  the  said  W.  S.     ) 
in  the  presence  of  j 

J.  M.,  of  &C. 


No.  47.  Jiemorandum  of  Appointment  of  a   Person  to  act  a$ 
Chairman  at  Meeting  of  Creditors  or  Contributories,     [Rule  47.] 

In  the  Matter,  &c. 

The  Master  of  the  Rolls  [or^  Vice-Chancellor  ]  has  appointed 

Mr.  H.  T.,  of  &C.,  one  of  the  Creditors  [or,  Contributories]  of  the 
above-named  Company,  to  act  as  Chairman  of  a  Meeting  of  the 
Creditors  [or,  Contributories]  of  the  said  Company,  summoned  by 
direction  of  the  said  Judge,  pursuant  to  the  above  Statute,  to  be  held 
on  day,  the  day  of  ,  186  ,  at  o'clock  in  the 

noon,  at  ,  in  the  county  of  ,  and  to  report  the 

result  of  such  Meeting  to  the  said  Judge. 
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Th«  said  Meeting  is  sommoDed  for  the  purpose  of  ascertaining  the 
wishes  of  the  Creditors  [or^  Contributories]  of  the  said  Company  as 
to  [^itate  the  object  for  which  Meeting  calleef]  ;  and  at  such  Meeting 
the  votes  of  the  Creditors  [or  Contribntories]  may  be  given  either 
personally  or  by  proxy. 

Dated  this  day  of  186  .  G.  H.,  Chief  Cleik. 


Ne.  48.  Chauman*$  Report  qf  ReiuU  of  Meeting  of  Creditors  or 
Contributories,     [Rales  45,  46,  47.] 
In  the  Matter,  &c. 

I,  H.  T.,  the  person  appointed  by  the  Master  of  the  Rolls  [or^  Vice- 
Chancellor  ]  to  act  as  Chairman  of  a  Meeting  of  the  Creditors 

[or^  Contributories]  of  the  above-named  Company,  summoned  by 
advertisement  [or,  notice]  dated  the  day  of  186  ,  and 

held  on  the  day  of  186  ,  at  in  the  county  of         , 

do  hereby  report  to  the  said  Judge  the  result  of  such  Meeting  at 
follows : — 

The  said  Meeting  was  attended,  either  personally  or  by  proxy,  by 

Creditors  to  whom  debts  against  the  said  Company  have  beea 

allowed,  amounting  in  the  whole  to  the  value  of  [or^  by 

Contributories,  holding  in  the  whole  Shares  in  the  said 

Company,  and  entitled  respectively,  by  the  regulations  of  the  Company, 

to  the  number  of  votes  hereinafter  mentioned .] 

The  question  submitted  to  the  aaid  Meeting  was,  whether  the 
Creditors  [or^  Contributories]  of  the  said  Company  approved  of  the 
proposal  of  the  Official  Liquidator  of  the  said  Company,  that,  &c. 
[as  the  case  mag  6e,]  and  wished  that  such  proposal  should  be  adopted 
and  carried  into  effect. 

The  said  Meeting  was  unanimously  of  opinion  that  the  said  proposal 
should  [or^  should  not]  be  adopted  and  carried  into  effect,  [or^  The 
result  of  the  voting  upon  such  question  was  as  follows :] 

The  undermentioned  Creditors  [or  Contributories]  voted  in  favour 
of  the  said  proposal  being  adopted  and  carried  into  eftect  :^ 


Name  of  Creditor  [or 
Contributory.] 

AddreuL 

Vnlue  of  Debt 
[or,  Nomber 
of  Shares.] 

Kumber  of  Votes 

conferred  on  each 

Contribntory  by 

the  Regulations 

of  the  Company. 

• 
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The  nndennentioDed  Creditors  [or,  Contribatories]  voted  against  the 
said  proposal  being  adopted  and  carried  into  effect : — 


Name  of  Creditor  {or, 
Gontribatory.] 

Addrena 

Value  of  Debt 
[or,  Namber 
of  Shares]. 

Namber  of  Votes 

conferred  on  each 

Gontribatory  by 

the  Reiralations 

of  the  Company. 

- 

Dated  this        daj  of        186 


(Signed) 


H.  T., 

Chairman. 


No.  49.    Memorattdum  of  Sanction  of  Judge  to   acet^ng  Bill  of 

Exthange.     [Rule  48.] 

In  the  Matter,  &c. 

The  Master  of  the  Rolls  [pr^  Vice-Chancellor  ],  has  sanc- 

tioned the  acceptance  of  this  bill  of  exchange  bj  the  Official  Liquidator 
on  behalf  of  the  said  Company. 

G.  H.,     Chief  Clerk. 


No.  50.  ^femorand'ttm  of  Agreement  of  Compromise  with  a  Contributorff, 

fRule  49.] 

In  the  Matter,  &c 

Memorandum  of  Agreement,  entered  into  this  day  of  t 

186  ,  between  R.  P.  H.,  of,  &c.,  the  Official  Liquidator  of  thesbote- 
named  Company  of  the  one  part  and  S.  B.,  of  &c.,  one  of  the  Cootri- 
butories  of  xUe  said  Company,  of  the  other  part. 

Whereas  the  said  S.  B.  has  been  settled  on  the  List  of  Contribnto- 
ries  of  the  said  Company  as  a  Contribntory  in  respect  of  Shares 

in  the  said  Company,  And  whereas,  by  an  Order  made  by  the  Master 
of  the   Rolls  [or,   Vice  Chancellor  ],  dated  the  day  of 

186  ,  a  Call  of  £  per  Share  was  made  on  all  the  Con- 

tribntories  of  the  said  Company,  and  there  is  now  due  from  the  ssj^ 
S.  B.  to  the  said  Company  the  sum  of  £  in  respect  of  the  said 

Call.  And  whereas  the  said  S.  B.  has  proposed  to  pay  to  the  said 
Official  Liquidator  the  sum  of  £  by  way  of  compromise,  and  in 

satisfttction  and  discharge  of  the  said  sum  of  £  ,  and  of  s^l 

liability  whatsoerer,  as  a  Contributory  of  the  said  Company.  And 
whereas  the  said  Official  Liquidator,  having  investigated  the  affairs  of 
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the  said  S.  B.,  and  believing  that  such  compromise  will  be  beneficial  to 
the  said  Companj,  hath,  in  exercise  of  the  power  for  that  pnrpose 
gi7en  to  him  bj  the  above  Statute,  agreed  to  accept  the  same,  sabject 
to  the  sanction  of  the  said  Jadge  and  to  the  conditions  and  agreements 
hereinafter  contained.  Now  it  is  hereby  agreed  bj  and  between  the 
said  parties  hereto : 

Ist.  That  the  said  Official  Liquidator  shall,  before  the  day  or 

next,  apply  to  the  said  Judge  at  Chambers  to  sanction  this 
Agreement  of  Compromise. 

2nd.  That  upon  this  Agreement  being  sanctioned  by  the  sud  Judge, 
the  said  S.  B.  shall,  within  days  next  after  sudb  sanction,  pay 

to  the  said  Official  Liquidatorthesud  sum  of  £  ,  and  when  thereto 

required,  shall  do  and  execute  all  such  acts  and  deeds  as  may  be  neces- 
sary for  transferring,  or  surrendering  and  releasing  to  the  said  Official 
Liquidator  on  behalf  of  the  said  Company,  or  in  such  maimer  as  the 
said  Judge  may  direct,  the  sud  shares  held  by  the  said  S.  B.  in  the 
said  Company,  and  all  claim  and  demand  whatsocTer  which  the  said 
S.  B.  has,  or  may  haye,  against  the  said  Company  in  respect  of  the 
said  shwes,  or  the  distribution  of  the  assets  of  the  said  Company,  or 
otherwise  howsoeyer. 

3rd.  That  the  said  sum  of  £  ,  and  the  transfer  or  surrender 

and  release  of  the  said  Shares  and  interest  of  the  said  S.  B.,  as  afore- 
said shall  be  accepted  by  the  said  Official  Liquidator  as,  and  be  deemed 
and  taken  to  giye  to  the  said  S.  B.  a  full  and  complete  discharge  from 
all  Calls  and  liabilities,  claims  and  demands  whatsoeyer,  which  the  said 
Company,  or  the  Official  Liquidator  thereof  now  has  or  may  hereafter 
haye,  or  be  entitled  to  against  the  said  S.  B.,  in  respect  of  his  being 
or  haying  been  the  holder  of  the  said  Shares,  or  otherwise,  as  a  Con- 
tributory of  the  said  Company. 

4th.  That  in  case  this  Agreement  shall  not  be  sanctioned  by  the  said 
Judge  it  shall  cease  and  determine,  and  the  said  Official  Liquidator  and 
the  said  S.  B.  shall  be  remitted  to  their  original  rights  with  respect  to 
each  other,  as  if  this  Agreement  had  not  been  entered  into. 

5th.  That  in  case  this  Agreement  shall  be  sanctioned  by  the  said 
Judge,  and  the  said  S.  B.  shall  not  in  all  reiq^ects  perform  the  same 
on  his  part,  the  Official  Liquidator  shall  be  at  liberty,  with  the  sanc- 
tion of  the  said  Judge,  and  without  notice  to  the  said  S.  B.,  to  enforce 
the  performance  thereof,  or,  with  the  like  sanction,  to  giye  notice  to 
the  Sjud  S.  B.  that  he  abandons  this  Agreement,  whereupon  the  same 
shall  cease  and  determine,  and  the  said  Official  Liquidator  shall  be 
entitled  to  proceed  against  the  said  S.  B.  to  enforce  payment  of  the  said 
sum  of  £  ,  or  so  much  thereof  as  shall  then  remain  due  and 

unpaid,  as  if  this  Agreement  had  not  been  entered  into. 

B.  P.  H.,  Official  Liquidator. 


Witness  to  the  signatures  1 

of  the  said  B.  P.  H.  and  S.  D.  V 

CD.,  of  &c.  ) 


S.  B. 


S 


356 


GENERAL  ORDER  AND  RULES 


Third  Schedule. 


No.  51.  Memorandum  of  Sanction  of  Judge  to  Agreement  o/ Com- 
promise.    [Rule  49.] 

In  the  Matter,  &c. 

The   Master    of    the    Rolls    [pr^    Vice-Chancellor  ]    has 

sanctioned  this  Agreement  of  Compromise. 

G.  H.,  Chief  Clerk. 

No.  52.  Order  or  Memorandum  of  the  Sanction  of  the  Judge  for 
certain  Acts  to  be  done  by  the  Official  Liquidator.     [Rale  50.] 

The  Master  of  the  Rolls,  ) 

[or,  Vice-Chancellor  ]>  day  of  186. 

at  Chambers.  )      In  the  Matter,  &c. 

The  Master  of  the  Rolls  [^or,  Vice- Chancellor  ]  Doth  hereby 

sanction  [or,  has  sanctioned]  the  following  proceedings  being  taken 
[or,  acts  being  done]  by  the  Official  Liquidator  of  the  above-named 
Company,  namely,  [state  the  proceedings  to  be  taken  or  acts  to  be  done 
as,"]  the  bringing  [or,  instituting]  and  prosecuting  an  Action  at  Law 
[or,  Snit  in  Equity],  in  the  name  and  on  behalf  of  the  said  Company, 
against  [or,  defending  an  Action  at  Law  or,  Suit  in  Equity]  brought 
[or,  instituted]  against  the  said  Company  by]  K.  M.,  of  &c.,  to 
recover  a  debt  or  sum  of  £  alleged  to  be  due  from  [or,  to]  the 

said  E.  M.  to  [or,  from]  the  said  Company,  &c. 

G.  H.,  Chief  Clerk. 


No.  53.  Appearance  Booh.     [Rule  62.] 
In  the  Matter,  &c. 

Appearance  Book. 


Date 

when  Ap- 

peiu*ance 

entered. 

Party's 
Name. 

Whether 
Creditor 
or  Con- 
tributory. 

If  he  ap- 
pears in 

person,  his 
Address 

for  service. 

If  he  ap- 
pears by  a 

Solicitor, 
his  SoUci- 
tor'sName. 

Solicitor's 
Address. 

Amount  of 
Debt  lor 

Nnmber  of 
Shares]. 

No.  54.  Summons  for  Persons  to  attend  at  Chambers  to  be  examined 

[25&26  Vict.  C.89,  s.  115.] 
In  Chancery. 

In  the  Matter,  8tc. 

A.  B.,  of-&c.,  and  E.  F.,  of  &c.,  are  hereby  severally  summoned  to 
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attend  at  tbe  Chambers  of  the  Master  of  the  Bolls  [or,  Vice-Ghan« 
cellor  ],  in  the  Bolls  Yard,  Chancery  Lane  [or,  No. 

Lincoln's  Inn],  in  the  county  of  Middlesex,  on  day  of 

186  ,  at  of  the  clock  in  the  noon  to  be  ezamiaed  on  the 

part  of  the  Official  Liquidator  for,  of  W.  D.,  of  &c.],  for  the  purpose 
of  proceedings  directed  by  the  Master  of  the  Bolls  [or,  the  said  Vice- 
Chancellor]  to  be  taken  before,  me  jn  the  aboye  matter.  [And  the 
said  A.  B.  is  hereby  required  to  bring  with  him  and  produce,  at  the 
time  and  place  aforesaid,  a  certain  indenture  [describe  documenit]  and 
all  other  books,  papers,  deeds,  writings,  and  other  documents  in  his 
custody  or  power  in  anywise  relating  to  the  above-named  Company.] 
Dated  this  day  of  186    . 

6.  H., 

Chief  Clerk. 

This  Summons  was  taken  out  by  Messrs.  C.  &  D.,  of  in 

the  county  of  ,  Solicitors  for  the  Official  Liquidator  [or,  for  the 

said  W.  D.]. 


No.  55.  Certificate  of  the  Company  being  completely  tDound-up  and  of 
the  Official  Liquidator  having  passed  Msjinal  Account,   [Rale  66.] 

In  the  Matter,  &c 

In  pursuance  of  the  directions  given  to  me  by  the  Master  of  the 
Bolls  [or.  Vice-chancellor  ],  I  hereby  certify  that  B.  P.  H., 

the  Official  Liquidator  of  the  above-named  Company,  has  passed  his 
final  account  as  such  Official  Liquidator,  and  that  the  balance  of 
£  thereby  certified  to  be  due  to  [or,  from]  the  Official  Liqui- 

dator has  been  paid  in  the  manner  directed  by  tbe  Order  dated  the 
day  of  186    ,  And  that  the  affairs  of  the  said  Company 

have  been  completely  wound-up. 

The  evidence  produced,  &c. 
Dated  this  day  of  186    . 

G.  H., 

Chief  Clerk. 
Approved  the  day  > 

of  186     .  J 


No.  56.  Order  to  Dissolve  the  Company.    [Bule  66.] 

Th-)  Master  of  the  Bolls  [or,l  ,  the  day  of 

Vice-chancellor  ]   ath86     . 

Chambers.  ^       In  the  Matter,  &c. 

Upon  the  application  of  the  Official  Liquidator  of  the  above-named 
Company,  and  upon  reading  an  Order  dated  the  day  of  , 

and  the   Chief  Clerk's    Certificate,   dated  the  day  of  , 
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whereby  it  appears  that  the  affairs  of  the  said  GompaBy  have  been 
completely  woand^np^  and  that  the  balance  of  £  ,  due  from  [or, 

to]  the  Official  Liquidator,  has  been  paid  in  manner  directed  by  the 
said  Order,  It  is  Ordered  that  the  said  Company  be  dissolved,  as 

from  this  day  of  186     ,  And  that  the  recognizance  dated 

the  day  of  186    ,  entered  into  by  the  said  Official 

Liquidator,  together  with  W.  B.  and  T.  P.,  his  sureties,  be  vacated. 

Westbury,  C. 
John  Bomilly,  M.B. 

BlCHD.  T.  KiNDBBSLBY,  V.C. 

Jobs  Stuart,  V.C. 
W.  P.  Wood,  V.C. 


CONVENTION 


BBTWBElf 


HER  MAJESTY  &  THE  EMPEROR  OF  THE  FRENCH. 


The  following  is  a  copy  of  the  Convention  between  Her  Majesty  and 
the  Emperor  of  the  Frendi,  relative  to  Joint  Stock  Companies,  signed 
at  Paris,  April  30,  1862.  Ratifications  exchanged  at  Paris,  May  15, 
1862.— 

'*  Her  Majesty  the  Queen  of  the  United  Kingdom  of  Great  Britain 
and  Ireland,  and  his  Majesty  the  Emperor  of  the  French,  having  judged 
it  expedient  to  come  to  an  understanding  in  order  to  define,  within  their 
respective  dominions  and  possessions,  the  position  of  commercial,  indus- 
trial and  financial  companies  and  associations  constituted  and  authorised 
in  conformity  with  the  laws  in  force  in  either  of  the  two  countries,  have 
resolved  to  conclude  a  convention  for  that  purpose,  and  have  named  as 
their  plenipotentiaries,  that  is  to  say : — 

"  Her  Mi^esty  the  Queen  of  the  United  Kingdom  of  Great  Britain 
and  Ireland,  the  Right  Hon.  Henry  Richard  Charles  Earl  Cowley,  her 
Majesty's  Ambassador  Extraordinary  and  Plenipotentiary  to  the  Emperor 
of  the  French ; 

"  And  his  Majesty  the  Emperor  of  the  French,  M.  Edonard  Antoice 
Thouvenel,  Senator,  his  Minister  and  Secretary  of  State  for  the  Depart- 
ment of  Foreign  Affairs; 

"  Who,  after  having  communicated  to  each  other  their  respective  full 
powers,  found  in  good  and  due  form,  have  agreed  upon  and  concluded 
the  following  articles : — 

"  Art.  I. — The  high  contracting  parties  declare  that  they  mutually 
grant  to  all  companies  and  other  associations,  commercial,  industrial, 
or  financial,  constituted  and  authorised  in  conformity  with  the  laws  in 
force  in  eitlier  of  the  two  countries,  the  power  of  exercising  all  their 
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the  French. 

rights,  and  of  appearing  before  the  tribunals,  whether  for  the  purpose 
of  iMringing  an  action,  or  for  defending  the  same,  throughont  the 
dominions  and  possessions  of  the  other  Power,  subject  to  the  sole  con- 
dition of  conforming  to  the  laws  of  such  dominions  and  possessions. 

"  Art.  II. — It  is  agreed  that  the  stipulations  of  the  preceding  article 
shall  apply  as  well  to  companies  and  associations  constituted  and 
authorised  previously  to  the  signature  of  the  present  convention,  as  to 
those  which  may  subsequently  be  so  constituted  and  authorised. 

'*  Art  III. — ^The  present  convention  is  concluded  without  limit  as  to 
duration.  Either  of  the  high  Powers  shall,  however,  be  at  liberty  to 
terminate  it  by  giving  to  the  other  a  year's  previous  notice.  The  two 
high  Powers,  moreover,  reserve  to  themselves  the  power  to  introduce 
into  the  convention,  by  common  consent,  any  modifications  which 
experience  may  show  to  be  desirable. 

"  Art  IV. — ^The  present  convention  shall  be  ratified,  and  the  rati- 
fications shall  be  exchanged  at  Paris  in  fifteen  days,  or  sooner  if 
possible. 

'*  In  witness  whereof  the  respective  Plenipotentiaries  have  signed  the 
same,  and  have  affixed  thereto  the  seals  of  their  arms. 

"  Done  in  duplicate  at  Paris,  the  30th  of  April,  1862. 

"  COWLET. 

"  Thouvbhel." 
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IN  ALL  THE  COURTS  OF  LAW  AND  EQUITY 


UCLATINO  TO 


THE  lAW  OF  JOINT  STOCK  COMPANIES. 


A 

DIGEST    OF    DECISIONS 

IN  ALL  THE  COURTS  OF  LAW  AND  EQUITY 

ULATIirO  TO 

THE  lAW  OF  JOINT  STOCK  COMPANIES, 

FBOK  TBI  DATI  OF  THE  PASSINO  OF 

THE  JOIKT  STOCK  COMPANIES  ACT  (19  &  20  Vict.  c.  47). 


AMALGAMATION. 

Amalgamation  of  insurance  Companies.']  An  agreement,  to  which 
the  common  seals  of  the  two  Companies  were  attached,  was  made 
and  executed  by  two  directors  of  the  A.  A.  Insurance  Company  and 
two  directors  of  the  B.  P.  Insnrance  Society,  for  the  purpose  of  amal- 
gamating the  two  companies,  the  name  of  the  A.  A.  Company  being 
retained ;  and  the  indenture  contained  a  proviso  that  the  share- 
holders in  the  A.  A.  Company  should  become  shareholders  in  the 
B.  P.  Society,  and  should  execute  the  indenture  of  settlement  of 
that  Company  for  the  same  or  an  equivalent  number  of  shares  as 
they  then  held  in  the  A.  A.  Company;  that  the  said  execution  should 
be  completed  by  a  certain  date ;  and  that  such  of  the  shareholders  as 
should  fail  to  execute  should  be  precluded  from  all  participation  in 
the  bene6ts  of  the  amalgamation.  By^  a  subsequent  deed,  which 
recited  the  former,  and  also  that  the  union  and  amalgamation  of  the 
A.  A.  Company,  and  the  business,  agencies,  property,  capital,  and 
"shareholders"  thereof,  were  effected  and  perfected  with  the  B.  P. 
Society,  the  property  of  the  A.  A.  Company  was  duly  assigned,  &c. 
The  bill  was  filed  by  the  A.  A.  Company  against  the  B.  P.  Society, 
alleging  that  the  defendants  had  received  the  plaintiffs'  assets,  but 
had  not  satisfied  their  debts  and  liabilities,  and  praying  for  specific 
performance  of  the  agreement.  A  plea  that  the  deed  was  invalid, 
on  the  ground  of  its  non-execution  b}^  twenty>eight  of  the  share- 
holders of  the  A.  A.  Company,  was  overruled,  with  costs.  The 
Angh' Australian  Insurance  Company  v.  The  British  Provident  Society ^ 
6  Jur.  (N.S.)  1280,  Ch. ;  1  L.  T.  (N.S.)  126. 

a 
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Amalganiatioxi— Articles  of  ABSOciation. 

Amalgafnation  of  Companka—Deed  of  transfer — IndemnUy  to  share' 
holder  of  setting  Con^^any,']  By  a  deed  of  amalgamation  dated  Ist 
Jane,  1858,  and  entered  into  between  two  Companies  incorporated 
under  7  &  8  Vict.  c.  110,  to  which  the  common  seals  of  both  Com- 
panies were  affixed,  all  the  business,  property,  effects  and  liabilities 
of  the  plaintiffs'  Company  were  assigned  to  the  defendants*  Com- 
pany, and  it  was  thereby  agreed  that  the  shareholders  in  the  plain- 
tiffs' Company  should  become  shareholders  in  the  defendants' 
Company,  and  should  execute  the  deed  of  the  latter.  It  was  also 
agreed  that  the  shareholders  in  the  plaintiffs'  Company  should,  out 
of  the  funds  of  the  defendants',  be  held  harmless  and  indemnified 
against  any  and  all  liabilities  in  respect  of  the  plaintiffs'  Company. 
Actions  and  suits  were  afterwards  brought  againet  the  plaintiff' 
Company,  and  a  bill  was  filed  for  a  specific  performance  of  the 
agreement  for  indemnity  contained  in  the  deed  of  amalgamation. 
Stuart,  y.C,  held,  that,  there  being  a  common  fund,  composed  of 
the  assets  of  the  two  Companies,  the  Anglo-Australian  Company 
and  the  shareholders  in  the  plaintiffs'  Company,  both  those  who 
executed  the  deed  of  the  defendants'  Company,  and  those  who  did 
not,  were  entitled  to  be  indemnified  out  of  the  assets  of  the  de- 
fendants' Company.  On  appeal,  the  decree  was  yaried,  limitating 
the  indemnity  to  those  only  who  had  executed  the  deed.  The  Anglo- 
AttstraHan  Assurance  Company  v.  The  British  Provident  Assurance 
Society,  6  L.  T.  Rep.  (N.S.)  68,  617. 

Compensation  to  directors.']  Directors  of  a  Company,  when  amal- 
gamated with  another  Company,  received  from  the  latter  a  large 
sum  for  compensation,  the  particulars  of  which  they  withheld  f^om 
their  members.  Held,  that  they  were  trustees  of  the  money  for  the 
members,  and  they  were  ordered  to  pay  it  into  court.  GaekeU  t. 
Chambers,  26  Bear.  360. 

See  CoMTBACT,  Insubanoe  Compant,  Fowbbs. 

ARTICLES  OF  ASSOCIATION. 

MimuUs  ofmeetings-'Evidenoe—Actionfbr  eall^ld  ^ 20  VicL  c.  47.] 
By  the  Articles  of  Association  of  a  Joint  Stock  Company  a  call  was 
to  be  deemed  to  have  been  made  at  the  time  when  the  resolution 
authorising  it  was  passed ;  but  notice  of  it  was  to  be  given  to  every 
shareholder,  notifying  that  it  had  been  made,  and  in  any  action  for  a 
call  it  should  be  sufficient  to  prove  that  the  defendant  was  bolder  of 
the  shares,  and  that  such  notice  had  been  given,  and  should  not  be 
necessary  to  prove  any  other  matter.  And  further  it  was  provided 
that  minutes  should  be  made  of  all  resolutions  of  directors,  and  any 
such  minutes,  if  signed  by  any  person  purporting  to  be  chairman  of 
any  meeting  of  directors,  should  be  receivable  in  evidence  without 
further  proof.  The  minute  of  the  resolution  for  a  call  was  not 
signed,  but  at  a  subsequent  meeting  a  minute  was  signed  (not  by  the 
same  chairman)  confirming  the  former  one.  In  an  action  for  a  call, 
this  second  minute  being  the  only  evidence  that  the  call  was  made : 
Held,  that  the  articles  did  not  dispense  with  proof  of  the  call,  and 
that  the  proof  was  not  sufficient.    And,  semble,  that  there  was  no 
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▼Alid  call,  the  minute  of  it  not  having  been  signed.  Tht  Cornwall 
GretU  Consolidated  Lead  and  Copper  Mining  Company  v.  Bennett, 
29  L.  J.  167,  Ex. 

BANKING  COMPANY. 

Scire  /aciai^Bankmptcy.']  A  plaintiff  who  baa  obtained  jodg- 
ment  against  a  Joint  Stock  Banlc,  establbhed  nnder  the  7  &  8  Vict, 
c.  lis,  may  proceed  by  edre  faciaa  on  the  judgment  against  the 
shareholders  in  the  Company,  and  is  not  limited  to  the  remedy  glyen 
by  the  Idlh  section  of  that  act.  The  provision  in  the  7  &  8  Vict. 
0.  Ill,  8.  10,  that  no  execution  in  respect  of  any  debt  proveable 
against  a  banking  Company  nnder  that  statote  shall  be  issued 
against  any  member  or  former  member  of  the  Company  till  after 
the  debt  shall  have  been  proTed,  only  prohibita  the  iasiung  of  the 
writ  of  execution,  and  not  the  obtaining  judgment  on  ecireJaeiaM, 
Cleave  V.  Harwari  While  y.  Farmer,  8  Jur.  (N.8.)  190,  Ex.;  29 
L.  T.  12. 

Execution  against  shareholder.']  Where  a  party  has  obtained 
judgment  against  a  Joint  Stock  Banking  Company,  and  it  appears 
to  the  court  that  there  would  be  no  answer  to  a  scire  facias  against 
a  shareholder,  the  court  must,  on  the  application  of  the  creditor, 
issue  execution  against  such  shareholder  under  7  &  8  Vict.  e.  118, 
s.  13,  and  has  no  discretion.  Thompson  v.  The  Universal  Salvage  Com^ 
pang  overruled.    Morris  v.  Royal  British  Bank,  28  L.  T.  124,  C.  P. 

Execution  against  shareholder — Frauds  Register ,  ejfeot  of^  ai  evi- 
dence,Ji  Where  the  name  of  a  person  is  on  the  register  of  share- 
holdera  of  a  Joint  Stock  Banking  Company,  it  is  no  answer  to  an 
application  by  a  creditor  for  leave  to  Issue  execution  against  him 
upon  a  judgment  obtained  against  the  Company  that  he  was  in- 
duced to  become  a  shareholder  by  fraudulent  misrepresentations,  he 
not  having  repudiated  his  character  of  a  shareholder  until  after  the 
bank  stopped  payment,  when  he  demanded  back  the  money  paid  by 
him.  The  fact  of  the  name  of  a  party  appearing  on  the  register  of 
shareholders  is  primdjitcie  evidence  of  his  being  a  shareholder, 
although  the  register  may  be  informal.  Henderson  v.  Royal  British 
Bank,  26  L.  J.  112,  Q.  B.;  3  Jur.  (N.S.)  Ill ;  28  L.  T.  286. 

Pleading  several  maiters  of  d^ence  to  action  by  banking  Company,'} 
In  an  action  by  a  banking  Company  established  under  the  7  Geo.  4, 
c.  46,  and  suing  as  a  Company  registered  under  the  20  &  21  Vict, 
c.  48,  8.  6,  the  court  allowed  the  defendant  to  plead,  together  with 
pleas  going  to  the  merits, — first,  traverse  of  registration  of  Com- 
pany; secondly,  traverse,  that  the  Company  was  carrying  on 
business  as  banlcers  until  registration ;  thirdly,  that  before  registra- 
tion the  Company  bad  stopped  payment  and  ceased  to  carry  on 
business  as  bankers ;  fourthly,  nul  tiel  corporation.  But  the  court 
refused  to  allow  the  defendant  also  to  plead— that  before  registration 
the  Company  had  lost  their  reserve  fund  and  more  than  one-fourth 
of  their  paldf-up  capital,  whereby  they  ceased  to  carry  on  legally  the 
business  of  bankers.  Liverpool  Borough  Bank  v.  MeUor^  3  H  &  N.  551. 

a  2 
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BanlriTig  ComjMuiy— Calls. 

TermwatioH  of  profed^BekKm  of  depoiksJ]  The  directors  of  m 
projected  banking  Company,  not  being^  able  to  carry  oat  the  project 
to  Its  fall  extent,  determined  apon  windiog-op  the  affairs  and  re- 
tnming  to  the  applicants  for  shares  the  foil  amonnts  of  the  deposits 
made  oy  them.  Deposits  amoanting  in  the  whole  to  two^thirds  of 
the  amoant  deposited  hsd  been  returned  to  the  depositors,  and  the 
remainder  was  in  coarse  of  payment  On  bill  filed  by  purchasers 
.of  shares  or  Intended  shares,  who  were  dissatisfied  with  the  termi- 
nation of  the  afiUrs  of  the  propoeed  Company :  Held,  that  the  direc- 
tors were  justified  in  tiie  course  they  had  taken,  it  being[  morally 
impossible  that  the  project  could  haye  been  carried  out  m  its  in- 
tecfrlty,  from  the  events  which  had  happened.  Bank  of  Switzerland 
T.  Bank  of  Twrheif,  5  L.  T.  (N.S.)  549,  Ch. 

Bow  far  (hit  Wanckei  of  a  Joint  Stock  Bank  at  different  placet  are 
to  be  regarded  as  dittinct  banke-^Cheque.']  A  Joint  Steele  Banking 
Company  carried  on  business  by  means  of  branches,  at  Tarions 
places ;  amongst  others  at  6.  and  B.  The  Company  was  one ;  bat 
each  branch  kept  separate  accounts,  had  separate  customers,  snd  in 
all  respects  transacted  business  like  a  separate  bank.  Defendant, 
holder  of  a  cheque,  drawn  on  the  6.  branch,  by  a  person  who  kept 
an  account  there,  got  cash  for  it  at  the  B.  branch.  The  cheque  was 
without  laches  forwarded  by  the  B.  branch  to  the  6.  branch.  When 
it  was  cashed  the  balance  in  the  6.  branch  to  the  credit  of  the  drawer 
exceeded  the  amount  of  the  cheque ;  but  when  it  arrived  at  G.  the 
balance  had  been  paid  away,  and  the  cheque  was  dishonoured.  The 
Company  having  sued  for  money  had  and  received,  on  the  ground  of 
failure  of  consideration :  Held,  that  they  were  entitled  to  recover, 
as  the  B.  branch  could  not,  under  the  circumstances,  be  considered 
as  honouring  the  cheque,  nor  as  purchasing  it,  but  as  taking  it  from 
the  defendant  on  his  credit,  as  they  might  have  done  a  cheqae 
drawn  on  any  other  branch  :  the  circumstance  that  the  banks  at  G. 
and  B.  were  branches  of  the  same  Company,  being  for  this  purpose 
immaterial.     Woodland  v.  Fear^  7  £.  &  B.  619. 

88  Geo.  2,  e.  14— Jbtn<  Stock  Cbmpontef.]  The  Bankers  Act,  83 
Geo.  2,  c  14,  does  not  apply  to  Joint  Stock  Banking  Conspanies, 
formed  under  the  6  Geo.  4,  c.  42.  O'Flaherty  v.  M^Dowdi^  6  Ir. 
£q.  B.  850.    Affirmed  on  appeal. 

See  Contract,  Exiscimozf ,  Shabbholdeb. 

CALLS. 

Charging  tharea  in  one  Company  with  oaUdue  to  another. li  A  con- 
tributor to  the  liabilities  of  a  Joint  Stock  Company  in  course  of 
being  wound  up  under  the  Joiot  Stock  Companies  Winding-up 
Acts,  1848  and  1849,  wss  ascertained  by  the  official  manager  to  be 
the  owner  of  shares  standing  in  her  name  in  the  books  of  another 
Joint  Stock  Company ;  it  was  ordered,  that  such  shares  should  staud 
charged  with  the  amount  due  from  her  in  respect  of  a  call  made 
upon  her  as  such  contributory,  bat  without  prejudice  to  a  claim  of 
lien  upon  such  shares  in  respect  of  a  debt  claimed  by  the  Company 
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in  whose  books  the  shares  were  standiog  from  the  Company  in 
ooarse  of  being  wonnd  up.  Re  Royal  BanhofAmtraUa^  re  Omne//, 
25  L.  J.  649,  Ch. 

Adion  for  caUt  where  part  otUu  of  ehares  iubecribed  for.")  A 
Company,  registered  under  the  Joint  Stock  Companies  Act,  1856, 
brought  an  action  against  a  shareholder  for  calb  under  Uie  22nd  sec- 
tion of  that  act  It  was  proved  that  the  Company  was  formed  to 
consist  of  240  shares  of  20/.  each ;  that  it  was  provided  by  the 
articles  of  association,  art.  44,  **The  number  of  directors  shall  be 
fiye,  three  of  whom  shall  form  a  quorum,  and  the  names  of  the  first 
directors  shall  be  determined  by  the  subscribers  of  the  memorandum 
of  association."  Art.  45.  *'  Until  directors  are  appointed  the  sub- 
scribers of  the  memorandum  of  association  shall  for  all  purposes  of 
this  act  be  deemed  to  be  directors."  Seven  persona  subscnbed  the 
memorandum  of  association.  At  a  meeting  at  which  three  only  of 
them  were  present,  five  of  their  number,  of  whom  the  defendant  was 
one,  were  appointed  directors  of  the  Company.  The  defendant 
attended  meetings  as  a  director.  A  call  was  made  at  a  meeting  at 
which  three  only  of  the  persons  so  chosen  as  directors  were  present. 
At  this  time  only  sixty-eight  shares  had  been  subscribed  for.  Held, 
that  the  defendant  was  not  liable  to  an  action  for  calls,  because  the 
directors  had  not  been  duly  appointed ;  and  the  persons  who  made 
the  call  were  not  a  quorum  of  the  subscribers  of  the  memorandum  of 
association.  Sembte,  per  Martin  B.,  If  a  Company  is  formed  to 
consist  of  a  certain  number  of  shares,  and  hardly  a  fourth  of  the 
shares  are  taken  up,  it  cannot  be  competent  to  a  small  portion  of 
such  shareholders  to  make  calls  and  insist  on  carrying  on  the  Com- 
pany. The  Howbeach  Coal  Company  y.  Teague.  5  H.  &  N.  151 ;  29 
L  J.  137,  Ex. ;  6  Jur.  (N.S.)  275  ;  2  L.  T.  (N.S.)  187. 

Adion  for^ProoJ  qftnaking.^  By  the  articles  of  association  of 
a  Joint  Stock  Company,  incorporated  under  the  19  &  20  Vict.  c.  47, 
it  was  thus  proyided :— Art.  8.  A  call  shall  be  deemed  to  be  made  at 
the  time  when  the  resolution  auUiorising  such  call  was  passed. 
Art.  10.  On  the  trial  of  any  action  against  ;a  shareholder  to  recover 
any  debt  due  for  any  call,  it  shall  be  sufficient  to  prove  that  the  name 
of  the  defendant  is  entered  in  the  register  of  shareholders  as  a  holder 
of  the  number  of  shares  in  respect  of  which  such  debt  accrued :  that 
twenty-one  days*  notice  of  such  call  was  advertised :  that  a  letter 
notifying  the  call  has  been  delivered  or  sent  to  the  defendant :  and 
it  shall  not  be  necessary  to  prove  the  appointment  of  the  directors 
who  made  such  call :  nor  that  a  quorum  of  directors  was  present,  nor 
anp  other  matter  vhaieoever.  Art.  84.  The  directors  shall  cause 
mmutes  to  be  made  in  books  provided  for  that  purpose  of  all  resolu- 
tions of  the  directors ;  and  any  such  minutes,  if  signed  by  any  person 
purporting  to  be  the  chairman  of  any  meeting  of  directors,  shall  be 
receivable  in  evidence  without  further  proof.  In  an  action  for  calls : 
Held,  first,  that,  notwithstanding  the  language  of  Art  10,  it  was 
necessary  to  prove  the  making  of  a  call.  Secondly,  that  minutes 
not  signed  by  the  chairman  were  not  eyidence  of  the  call ;  and  that 
the  minutes  of  a  subsequent  meeting,  confirming  the  acts  of  a  prior 
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meeting,  ware  not  eyidenoe  of  wbat  took  place  atraeh  prior  meeting*. 
Quarts  whether  a  oall  can  be  made  except  bj  a  reeolation  pot  into 
writiDg.  A  register  of  shareholderB,  under  the  Joiot  Stoek  Gompaniee 
Act,  1856,  8.  16, 18  evidence  of  the  ownership  of  a  share  though  not 
authenticated  by  the  aeal  of  the  company.  Ths  Cornwall  Great 
CoMolidaUd  Lead,  ^c,  Mwing  drnpany  v.  BemieU,  6  H.  &  N.  423. 

HaUuHxy  eompam^AcUonfor,']  In  an  action  by  a  railway  Com-* 
pany  agamat  a  ahareholder  for  calls  the  defendant  is  entitled  to 
plead  **  never  indebted  "  to  the  declaration ;  notwithstanding  it  may 
put  the  plaintiffs  to  a  large  amount  of  difficulty,  expensive  and 
needless  proof.  The  WeBand  RaUvmy  Compantf  y.  Blahe^  3  L.  T. 
(N.S)678,Ex. 

Cartying  <m  business  vnth  less  than  stipulated  capital-^Pleadinff.'} 
It  is  not  competent  to  a  shareholder  in  a  completely  registered  Joint 
Stock  Company  who  has  executed  the  deed  of  settlement,  with  a 
recital  therein  that  the  whole  number  of  shares  have  not  been  sub- 
scribed  for,  to  defend  himself  against  a  claim  for  calls  on  the  ground 
that  the  directors  have  proceeded  to  carry  on  business  with  less  than 
the  stipulated  amount  of  capital  subscribed.  Londonand  Continental 
Assurance  Society  ▼.  BedgravSi  4  G.  B.  (N.S.)  524. 

Action  for^riea  qf  fraud."]  Action  for  calls  against  a  share- 
holder of  a  Joint  Stock  Company.  Plea  that  defendant  was  induced 
to  become  a  shareholder  by  fraud  of  plaintiffs:  Held,  bad  on 
demurrer,  for  not  averring  that  defendant  had  repudiated  the  con- 
tract, and  had  done  nothing  under  it  to  make  him  liable  as  a  share- 
holders. The  Deposit  and  General  Life  Insurance  Company  v. 
Ayscough,  2  Jur.  (N.S.)  812,  Q.  B.;  27  L.  T.  183. 

Action  for — Equitable  defence — SaU  of  shares  to  Company — Accept 
tance.]  Action  by  a  Joint  Stock  Company  against  a  shareholder 
for  a  call  on  shares.  Plea,  that  the  defendant  was  a  director,  and 
before  the  call  was  made,  agreed  with  the  other  directors  to  retire, 
and  transfer  his  shares  to  the  secretary  for  the  benefit  of  the  Com- 
pany ;  that  be  retired  and  transferred  bis  shares,  and  tlie  transfer 
was  duly  registered  and  accepted  by  the  Company.  Held,  that  the 
plea  was  a  good  equitable  defence,  a?,  "  duly  accepted  by  the  Com- 
pany," must  be  taken  to  mean  an  accceptanoe  valid  under  the 
Stat.  7  &  8  Vict.  c.  110 ;  and  that  sects.  27  and  29  did  not  apply  to 
such  a  contract.  Second  pies,  that  after  the  call  was  made  the  plaintiffs 
sold  their  business  to  another  Company,  on  the  terms  that  the  other 
Company  should  take  all  the  plaintiffs'  liabilities,  which  they  did, 
including  the  liabilities  in  respect  of  which  the  call  was  made ;  and 
that  the  plaintiffs'  claim  against  the  defendant  was  by  such  sale, 
with  the  consent  of  the  defendant  and  the  plaintiffs,  satisfied  and 
discharged.  Held  that  the  plea  was  bad.  Plate-glass  Universal 
Insurance  Company  ▼.  Sunley,  26  L.  J.  816,  Q.B. ;  29  L.  T.  277. 

Action  for-^Registmiion — Shareholder.]  Defendant  paid  deposit 
on  certain  shares  In  plaintiffs'  Company  on  the  19th  July  1856,  and 
applied  for  shares ;  on  the  29th  he  received  a  letter  of  allotment ;  on 
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the  14th  Aagiiat  ha  reoelred  printed  oopy  of  memorftsdam  of  ttao* 
ciation  and  artlolee,  and  consent  to  beoome  a  shareholder,  which  he 
signed  and  returned  to  the  secretary  on  the  16th.  Scrip  certificates 
were  then  sent  to  the  defendant.  The  memorandum  and  articles 
were  afterwards  dated  22nd  September,  and  on  the  2oth  of  that 
month  they  were  delivered  to  the  registrar,  and  a  certificate  of 
incorporation  obtained.  Held,  that  the  Company  was  duly  incor- 
porated, and  that  the  defendant  was  a  shareholder  in  it,  and  was 
therefore  liable  in  an  action  for  calls.  New  Bruntwkh  am  Canada 
BaUuK^  Land  Company  y.  BoorCt  31  L.  T.  108,  Ex. 

CaSi — Shares,  numbering  and  appropriation*]  A  person  to  whom 
shares  are  allotted  in  a  Company  constituted  by  a  deed  in  accordance 
with  the  provisions  of  the  Companies  Clauses  Consolidation  Act,  is 
not  liable  to  pay  calls  unless  the  shares  which  have  been  allotted  to 
him  are  specifically  numbered,  and  appropriated  by  number.  7%a 
Irish  Peai  Company  v.  PAifft/w,  86  L.  J.  114,  Q.B. 

Aciion  for-^Creation  of  haff  shares — CaiU  made  btfore  incoiTtora" 
tionJ}  By  the  deed  of  settlement  of  a  Joint  Stock  Company,  it  was 
provided  that  the  capital  of  the  Company  should  bd  100,000/.  in 
1000  shares  of  100^  each,  and  that  it  should  be  competent  for  any 
general  meeting  of  the  Company  to  create  additional  shares  of  100/. 
each.  The  Company,  at  a  general  meeting,  created  1500  new  half 
shares  of  60/.  each,  some  of  which  the  duendant  purchased,  exe- 
cuted the  deed  of  settlement,  and  received  the  dividends  declared  on 
the  shares.  It  was  afterwards  resolved,  at  a  special  general  meeting, 
that  the  Company  be  wound  up  under  the  Joint  Stock  Companies 
Acts,  1856, 1857,  and  the  defendant  was  sued  for  calls  made  by  the 
directors  and  the  liquidators  of  the  Company.  Held,  that  the  defen- 
dact  was  estopped  from  denying  that  the  SO^shares  were  valid  shares. 
A  Joint  Stock  Company,  formed  in  1837)  and  which  had  obtained  an 
act,  enabling  the  Company  to  sue  and  be  sued  in  the  name  of  one  of 
the  members  as  a  nommal  plaintiff,  was  afterwards  registered  and 
incorporated,  pursuant  to  the  Joint  Stock  Companies  Acts,  1866, 
1857.  Held,  that  the  incorporated  Company  could  sue  for  calls 
made  by  the  directors  before  the  incorporation  of  the  company. 
After  an  order  for  the  voluntary  winding  up  of  a  Joint  Stock 
Company,  the  liquidators  appointed  under  the  Joint  Stock  Com- 
panies Act,  1856, 1867,  may  make  calls  without  giving  the  notices 
prescribed  by  the  provisions  of  the  deed  of  settlement  or  acts  for 
calls  made  by  the  directors.  The  Hull  Flax  Company  v.  Wellesky, 
6  H.  &  N.  38. 

Calls  -Shareholder,!  The  charter  incorporating  a  trading  Company 
directed  that  the  capital  or  stock  should  be  divided  into  shares,  and  that 
the  proprietors  for  the  time  being  of  stock  in  the  corporation  should 
execute  a  deed  of  copartnership  and  settlement,  whereby  the  capital 
should  be  divided  into  shares  numbered  in  regular  succession,  and 
whereby  they  should  enter  into  covenant  for  payment  of  the  amounts 
subscribed.  The  promoters  of  the  Company  previous  to  the  charter 
being  granted  put  the  defendant's  name  down  as  an  allottee  for  fifty 
shares,  and  sent  him  an  allotment  letter  informing  him  thereof,  and 
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requiring  payment  of  a  deposit,  and  adding,  that  on  his  ezecation  of 
the  deed  prepared  in  conformity  with  the  charter,  be  wonld  be  entitled 
to  fifty  certincates  for  shares.    The  defendant  paid  the  deposit,  and 
afterwards  several  calls.    The  deed,  which  was  executed  by  many 
shareholders,  hot  not  by  the  defendant,  contained  provisions  that 
the  shares  should  be  numbered  in  regular  succession,  and  be  each 
distinguished  by  a  separate  number ;  that  every  person  who  should 
haye  subscribed  the  prescribed  sum  or  upwards  to  the  capital  of  the 
corporation,  or  who  shall  otherwise  have  become  entitled  to  a  share 
of  the  same,  and  whose  name  should  have  been  entered  on  the  register 
of  shareholders,  should  be  deemed  a  shareholder ;  that  the  corporation 
should  keep  a  register  of  shareholders,  in  which  (among  other  things) 
should  be  entered  the  number  of  shares  each  person  held,  distinguish- 
ing each  share  by  its  number;  that  certificates  of  ownership  should 
be  delivered  on  application  to  each  shareholder,  specifying  the  shares 
to  which  he  was  entitled.    A  register  of  shares  was'kept,  in  which 
the  defendant  was  entered  as  the  holder  of  fifty  shares,  but  the  shares 
were  not  numbered  or  specified.    The  defendant  haying  refiised  to 
pay  a  subsequent  call,  the  company  sued  him,  charging  him  as  a 
shareholder  or  holder  of  fifty  shares  indebted  in  respect  of  calls  by 
virtue  of  the  deed  of  settlement:  Held,  that  he  was  not  liable  to  be 
so  sued,  as  he  had  not  executed  the  deed ;  although,  probably,  an 
action  might  have  been  maintained  against  him,  framed  on  his 
agreement  to  become  a  shareholder  and  execute  the  deed.    Qfusre, 
whether  the  omission  in  the  register  to  number  and  specify  the  shares 
would  have  defeated  the  action  had  it  been  otherwise  maintainable. 
The  Irish  Peat  Company  v.  Phillips^  30  L.  J.  863,  Q.B.,  in  error. 

Ccdb — Minutes — Evidence.^  In  an  action  for  calls  by  a  Joint 
Stock  Company,  registered  and  incorporated  under  the  19  &  20 
Vict.  c.  47,  it  appeared  that  the  articles  of  association  of  the  Company 
contained  the  following  provision :  "  Twenty>one  days*  notice  of  any 
call  shall  be  given,  and  a  letter  notifying  that  sucn  call  has  been 
made  shall  be  delivered  or  sent  to  every  shareholder.  A  call  shall 
be  deemed  to  have  been  made  at  the  time  when  the  resolution 
authorising  such  call  was  passed.  It  shall  be  snfiicient  to  prove  that 
the  name  of  the  defendant  is  entered  in  the  register  of  shareholders, 
and  that  twenty-one  days*  notice  of  such  call  was  advertised,  and 
that  such  letter  has  been  delivered  or  sent  to  the  defendant.  The 
directors  shall  cause  minutes  to  be  made  in  books  provided  for  the 
purpose — "  1.  Of  all  appointments  of  officers :  2.  Of  the  names  of 
the  directors  present  at  each  meeting ;  3.  Of  all  orders  made  by  the 
directors,  &c. ;  4.  Of  all  resolutions  and  proceedings  of  meetings  of 
the  Company  and  of  the  directors,  &c.  And  any  such  minutes  as 
aforesaid,  if  signed  by  any  such  person  purporting  to  be  the  chair- 
man of  any  meeting  of  directors,  &c.,  shall  be  receivable  in  evidence 
without  any  further  proof,"  The  register  of  shareholders  was  put  in, 
and  the  handwriting  of  the  defendant  proved,  but  it  was  not  sealed 
with  the  seal  of  the  Company.  It  appeared  by  the  minute-books  of 
the  Company,  that  at  a  meeting  held  on  the  3rd  May,  1859,  a  reso- 
lution was  made  for  a  call,  and  notice  given  accordingly,  but  that 
minute  was  not  signed  by  the  chairman,    At  the  next  meeting,  on 
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the  15tb  Jane,  the  minatea  of  the  previoas  meetioe  were  confirmed, 
and  the  minnte  of  that  meeting  was  signed  by  the  chairman,  bat  the 
action  had  been  commenced  on  the  8th  Jane ;  Held,  that  there  was 
no  evidence  that  the  call  was  properly  made.  QwBre,  whether,  onder 
the  statute  and  the  above  rules,  a  call,  in  order  to  be  Talid,  most  be 
reduced  to  writing,  or  is  it  sufficient  that  a  resolution  was  entered 
into  to  make  the  call  ?  7'he  Cornwall  Great  ComolidaUd  Mining 
Company  y.  Benneitf  6  Jar.  (N.S.)  539,  £z. 

SeeSHABEs,  Execution,  Wuidino*up. 

CANAL  COliPANY. 

Right  to  take  land.']  A  canal  Company  had,  under  their  act, 
compulsory  powers  of  taking  land.  In  1797  they  took  the  lands  of 
Lord  W.,  an  Infant,  and  the  value  was  assessed  by  the  commis- 
sioners at  a  fixed  rent  of  14/.  a  year.  The  proceedings,  however, 
were  informal  and  not  binding  on  the  parties.  The  infant  attained 
twenty-one  in  1806,  and  from  that  time  a  rent  had  been  paid  by  the 
Company,  varying  from  and  not  founded  on  that  mentioned  in  the 
award.  The  representatives  of  A.  B.  had  recently  threatened  to 
eject  the  Company.  The  court  held,  that  though  the  Company  was 
not  entitled  to  a  conveyance  on  the  ground  of  the  adoption  and  long 
acquiescence  in  the  award,  still,  whether  the  compulsory  powers  bad 
expired  or  not,  the  Company  were  entitled  to  take  the  lands,  upon 
payment  of  a  [proper  compensation,  in  accordance  with  the  decision 
m  Duke  ofBeatffort  y,  Patrick,  17  Beav.  60.  Somertet  Coal  Canal 
Company  y.  Harcourt^  24  Beav.  671.    [Affirmed  on  appeal.] 

CONTRACTS  BT  COMPANIES. 

SubmUting  contract  or  dealing  between  Conmany  and  a  director  to 
general  or  special  meeting /or  conJlrmationA  The  7  &  8  Vict,  c  110, 
s.  29,  requiring  that  a  contract  or  dealing  oetween  a  Company  and 
any  director  shall  be  submitted  for  confirmation  **  to  the  next  general 
or  special  meeting  of  the  shareholders  to  be  summoned  for  that  pur* 
pose :"  Held,  to  mean  that  the  contract  or  dealing  shall  be  submitted 
either  to  the  next  general  or  special  meeting  of  the  shareholders 
summoned  for  that  particular  purpose.  Where  a  report  was  read  and 
adopted  at  a  general  meeting,  and  contained  a  notice  of  a  resolution 
respecting  an  advance  of  money  by  directors  of  the  company :  Held, 
that  it  was  a  sufficient  submission  to  the  shareholders  of  the  terms  of 
the  advance,  supposing  it  to  be  a  contract  or  dealing  within  the 
meaning  of  the  above  section,  as  to  which  gwere.  Mwray'e  ExeoU" 
tors*  Case,  6  De  6ex,  Macnaght  &  Gord.  746. 

Director  interested  tn  Company^Jndependent  oonltracts,]  The  first 
count  of  the  declaration  was  for  non-payment  of  a  sam  of  money 
which  the  defendants,  who  were  a  gas  Company  registered  under 
7  &8  Vict.  0. 110,  contracted  to  pay  the  plaintiff  on  the  completion 
of  certain  gasworks,  erected  for  them  by  the  plaintifl^t  The  second 
count  was  for  a  per  oentage  on  outlay  and  contracts  for  the  defendants, 
in  which  the  plaintiff  should  be  concerned  as  engineer  of  tbe  defen* 
4ftQt8,  wbiob  per  oentage  they  had  agreed  to  pa^  him  in  conpideratioQ 
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of  his  engineeriog  auperintendenoe ;  and  the  third  coant  was  for 
moneys  lent :  H«id,  that  a  plea  to  each  of  these  counts,  that  the 
plaintiff  was  a  director  of  the  said  Company  at  the  time  of  making 
the  contract,  and  was  interested  therein,  was  a  good  answer,  as  the 
contract  In  respect  of  which  the  claim  in  each  of  snoh  conats  was 
founded  was  within  sect.  29  of  7  &  8  Yict.  c.  110,  and  therefore  yoid. 
Held,  secondly,  that  a  plea  to  the  first  count,  on  equitable  grounds, 
that  the  Company  were  induced  to  make  the  contract  on  condition 
that  the  plaintiff  would  guarantee  to  the  shareholders  a  certain  divi- 
dend in  respect  of  their  shares,  and  that  the  plaintiff  had  not  given 
such  guarantee,  was'  a  bad  plea,  as  the  contracts  were  independent 
contracts,  and  the  defendants*  remedy  was  only  by  cross  action. 
Held,  lastly,  that  the  defendants  having  pleaded  a  plea  of  accord  and 
satisfaction^  bj  the  delivery  to  the  plaintiff  of  money  and  deeds,  it  was 
a  good  equitable  replication  to  so  much  of  the  claim  as  that  plea 
alleged  to  have  been  satisfied  by  the  delivery  of  deeds,  to  reply  that 
such  deeds  were  never  of  any  value.  Stears  v.  Tne  South  Essex 
Gaslight  and  Coke  Company ^  30  L.  J.  49,  CP. ;  3  L.  T.  (N.S.)  472. 

Invaiid  as  made  with  honorary  director — Recognition  by  Compantf.'} 
A  contract  had  been  entered  into  between  a  builder  and  a^  Joint 
Stock  Company,  by  which  the  former  agreed  to  build  certain  gas* 
works  for  a  stipulated  price.  Part  of  tnis  price  was  paid  for  by 
certain  debentures  of  the  Company  bearing  interest.  These  deben- 
tures had  been  assigned  to  the  claimant  for  value.  The  assignor 
(the  builder)  had  become  insolvent.  The  contract  between  the 
builder  and  the  Company  had  been  declared  invalid  as  having  been 
made  with  an  honorary  director  of  the  Company.  The  assignee  of 
the  debentures  then  proceeded  against  the  Company  on  these  deben- 
tures. The  Company  did  not  set  up  the  invalidity  of  the  contract, 
but  the  secretary  of  the  Company  requested  time  for  pavment  of  the 
arrears  of  the  interest  due  on  these  debentures :  Held,  that  the  com- 
pany having  recognised  the  claim  of  the  assignee  of  the  debentures 
by  requesting  time  for  payment,  the  Company  were  bound  thereby, 
and  the  claim  was  allowed.  lie  The  South  Essex  Gaslight  and  Coke 
Company^  ex  parte  Hulett,  6  L.  T.  (N.S.)  668,  Ch. 

By  directors — Authority  to  contract."]  By  sect.  94  of  the  **  regu- 
lations "  of  a  Joint  Stock  Company  incorporated  under  the  Limited 
Liability  Acts,  1865  and  1856,  the  business  of  which  was  to  bniid, 
purchase,  own,  or  hire,  and  to  use  and  let  upon  hire,  iron  steam- 
vessels,  &c.,  "  the  directors  shall  be  intrusted  with  and  exercise  and 
perform  the  following  powers  and  duties,  to  wit "  (amongst  others) 
"  the  building,  or  purchasing,  or  hiring  of  snoh  steam-vessels  as  they 
shall  see  fit,"  &c.,  *'  the  selling  and  letting,  to  hire  and  chartering  of 
vessels,"  &c.,  *'  the  general  conduct  and  management  of  the  business 
of  the  Company,"  &c.,  *'the  entering  into  contracts  for  the  Com- 
pany, and  the  altering,  rescinding,  or  abandoning  the  same,"  &c., 
*'the  controlling,  managing,  and  regulating,  in  all  other  respects 
except  as  by  these  presents  otherwise  provided,  of  all  matters  re- 
lating to  the  Company  and  the  affairs  thereof."  The  defendants, 
who  were  directors  acting  for  the  Company,  being  desirous  of  selling 
the  whole  of  their  vessels,  and  of  realisipg  the  proeeeda,  entered  intO' 
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ne^ociations  with  the  plaintiffs,  who  were  ahipbrokers,  with  that 
object,  and  the  latter  fonnd  a  pnrchaser  for  60,000/.,  their  commission 
upon  the  sale  being  fixed  at  61,  per  cent.  A  provisional  contract  for 
the  sale  of  the  vessels  was  made  by  letter  between  the  defendants  and 
the  purchaser ;  but  the  sale  went  off  on  the  part  of  the  latter  in  con- 
seqaence  of  his  objecting  that,  as  the  sale  comprised  the  whole  of  the 
vessels  of  the  Company,  and  as  the  directors  when  they  contracted 
to  sell  had  in  view  the  di&solation  of  the  Company,  they  were  acting 
beyond  their  authority,  a  sale  of  the  whole  of  the  vessels  being  only 
valid  after  a  resolution  to  dissolve  had  been  passed  at  an  extra- 
ordinary meeting  of  shareholders  in  conformity  wiUi  the  regulations, 
which  resolution  had  not  been  obtained.  The  plaintiffs  Qiereupon 
brought  an  action  against  the  directors  in  their  individual  capacity, 
alleging  by  their  declaration  a  warranty  by  defendants  that  they  had 
authority  to  employ  plaintiffs  to  sell  the  ships,  and  a  warranty  that 
they  had  authority  to  sell  the  ships,  and  breach  of  such  warranties  : 
Held,  on  a  rule  to  enter  the  verdict  for  defendants,  that  they  were 
not  liable,  the  contract  they  made  being  a  binding  contract  on  the 
Company,  made  under  the  general  authority  given  thero  by  the 
regulations  of  the  Company.  Wilson  v.  Miera^  8  L.  T.  (N.S.)  780, 
C,P. 

Payment  of  contractors  hy  shares — Contract  by  directors — Acts 
ttUrd  vires,}  Where  the  contractors  for  the  works  of  a  railway  Com- 
pany agreed  to  accept  preference  shares  in  the  Company  in  part  pav-  . 
ment,  upon  the  faith  of  representations  made  by  the  directors  Cwbo 
were  acting  tiftra  vires)  that  only  3/.  per  share  would  be  called  up, 
or  that  if  more  than  3/.  should  be  called  up  they  would  receive  pav- 
ment  of  the  additional  amount  in  preference  shares,  or  exchange  the 
3/.  shares  for  paid-up  shares,  and  the  Company  afterwards  refused  to 
comply  with  these  terms,  it  was  held  that  there  was  no  equitable 
relief  against  the  directors  personally,  either  by  way  of  specific  per- 
formance or  on  the  misrepresentations,  but  that  Ihe  remedy,  if  any, 
was  by  action  at  law  for  damages.  £lli8  v.  Colmaut  4  Jur.  (N.S.) 
3$0,  Ch. ;  31  L.  T.  144. 

Agreement  ultra  vires."]    A  Company  was  established  for  the  pnr- 

Eose  of  building  an  hotel,  "  the  carrying  on  the  usual  business  of  an 
otel  and  tavern  therein,  and  the  doing  all  such  things  as  are  inci- 
dental or  o^erwise  conducive  to  the  attainment  of  the  above  objects." 
The  company  built  an  enormous  hotel,  containing  817  rooms.  Before 
it  was  opened  the  directors,  with  the  assent  of  a  majority  of  the 
shareholders,  agreed  to  let  a  portion  of  it,  containing  169  rooms, 
unfurnished,  to  the  Indian  Board,  for  oflices,  at  the  rent  of  6,000/.  a 
3'ear,  for  the  term  of  three  years,  with  an  option  to  the  Board  to 
extend  it  to  five  years.  The  directors  also  agreed  to  make  alterations 
for  that  purpose,  which  it  was  estimated  would  cost  about  2,000/., 
and  cause  a  further  expense  in  restorlnj;  the  rooms  to  a  state  fit  for 
hotel  purposes.  It  was  established  that  this  agreement  was  not 
entered  into  with  a  view  to  the  permanent  employment  of  part  of 
tl)e  premises  for  purposes  not  authorised  by  the  constitution  of  the 
Company,  but  was  adopted  as  an  interim  measure,  because  the 
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directors  believed  that  the  whole  of  so  large  a  building  coald  oot  safely 
and  advantageously  be  opened  as  an  hotel  at  first,  and  because  they 
had  not  capital  to  open  toe  whole  at  once :  Held,  by  the  Lord  Justice 
Knight  Bruce,  affirming  the  decision  of  Vice- Chancellor  Wood,  the 
Lord  Justice  Turner  dissenting,  that  the  agreement  was  not  vUra 
vftrct,  and  that  the  court  ought  not  to  interfere.  Simptou  v.  Tike 
Wettminater  Palace  Hotel  Company^  2  De  Gez,  F.  &  J.  141,  on 
appeal. 

Contract  ultra  viree-^Ama^amation,']  Where,  by  the  deed  of 
settlement  of  a  Joint  Stock  Company,  no  express  power  is  giren  to 
the  directors  for  the  purpose,  it  is  not  competent  for  them  to  amal- 
gamate with  another  Company,  carrying  on  the  same  business,  and 
to  assume,  on  behalf  of  their  own  Company,  the  debts  and  respon- 
sibilities of  the  other.  A  clause  in  the  deed  of  settlement,  authorising 
the  directors  "  generally,  where  these  presents  are  silent,  or  do  not 
otherwise  provide,  to  act  in  the  direction  of  the  concerns  of  the 
society  in  such  manner  as  at  their  absolute  discretion  they  shall 
think  moit  conducive  to  the  interests  of  the  society,"  is  not  a 
sufficient  authority  for  the  above  purpose.  Be  The  Era  Auurance 
Sociefy^  ex  parte  WUKanUt  and  ex  parte  The  Anchor  Anwr^ 
ance  Compatiu,  80  L.  J.  187,  Ch.;  6  Jur.  (N.S.)  1834;  8  L.  T. 
(N.S.)  814. 

Deed  of  settlement— Shareholdert*  UtJbiKiy  in  respect  of  debem- 
tures  unauthorised— PurtAaser  hondflde,  tDtthotU  notice,  postHon  o/IJ 
In  a  deed  of  settlement  of  a  Joint  Stock  Company  provisions  were 
inserted  empowering  the  directors  to  convene  extraordinary  general 
meetings,  which  were  to  consist  of  not  less  than  fifty  shareholdera 
holding  together  600  shares,  and  to  borrow  or  raise  any  sum  of 
money  which  the  said  meeting  should  deem  expedient,  but  not  to 
exceed  50,0007.  On  the  14th  Mav,  1851,  the  Company,  was  com- 
pletely registered,  and  on  the  16th  May,  1851,  a  meeting  was  holden, 
at  which  it  was  revived,  inter  aUa,  that  the  capital  stock  of  the 
Compan^r  should  be  increased  from  10,0002.  to  100,0007.  The  society 
at  that  time  consisted  of  only  twenty-nine  shareholders,  of  whom 
some  were  infants,  and  under  incapacity.  In  consequence  of  the 
above  resolutions,  certain  debentures  were,  notwithstanding  the 
irregularity  of  the  proceeding,  issued  by  the  directors,  and  seven  of 
those  debentures  were  issued  in  favour  of,  and  were  given  to,  the 
defendant  G.  P.,  in  payment,  with  shares  of  the  Company  to  the 
amount  of  2,000/.,  and  a  cheque  for  4,5007.,  for  certain  Westminster 
Improvement  Bonds.  The  debentures  were  delivered  to  the  defen- 
dant J.  B.,  the  chairman  of  the  Company,  for  the  defendant  G.  P. 
The  debentures,  after  reciting  the  deed  of  settlement  and  other 
things,  purported  to  be  covenants,  by  the  direction  and  consent  of 
more  than  two-thirds  of  the  shareholders  at  a  meeting  convened  for 
that  purpose,  on  the  part  of  the  society,  to  pay  the  sums  therein 
named,  with  interest,  to  G.  P.,  &c. ;  and  they  were  signed  by  the 
chairman  J.  B.,  and  the  manager  of  the  Company.  G.  P.,  in 
October,  1864,  transferred  the  seven  debeotares,  for  rafne,  to  a  stook- 
brol^er,  who  In  Deoember,  1864,  again  transferred  thtm  to  L.,  to 
whom  interest  wu  ptid  by  th9  (Mrvoton  (  bot  upon  I^  tpplTiag  for 
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Biibsequeat  interest,  the  Company  declined  to  pay  it,  on  the  ground, 
as  alleged,  of  fraud.  L.  brought  an  action  in  the  name  of  G.  F.  for 
the  interest;  and  the  official  manager  of  the  Company,  against 
which  a  winding-up  order  had  been  obtained,  tiled  a  bill  /i)r  a  decla- 
ration that  the  debentures  so  issued  were  invalid  against  the  Com- 
pany, and  that  they  might  be  delivered  up  to  be  cancelled,  and  for 
an  injunction  to  restrain  the  action :  Held,  that  the  debentures  were, 
upon  the  evidence,  clearly  not  issued  so  as  to  bind  the  society ;  that 
L.,  although  a  bond  fide  purchaser  for  value,  without  notice  of  any 
infirmity  affecting  such  debentures,  was  not  entitled  to  recover  for 
them  as  against  the  great  body  of  the  shareholders ;  and  that  per- 
sons dealing  in  the  market  for  the  debentures  of  a  Joint  Stock  Com- 
pany were  bound  to  use  reasonable  precaution  in  seeing  to  the 
authenticity  of  the  documents  which  they  were  purchasing.  Official 
Manager  of  the  Aihenanim  Life  Insurance  Society  y,  Pooiey,  4Jur. 
(N.S.)  371,  Ch. ;  81  L.  T.  70. 

Debentwre$— Signature— Deed  of  settlement — Resolution  to  borrow 
— Defence,']  In  an  action  against  a  Joint  Stock  Company,  on  a 
debenture,  reciting  the  borrowing  of  the  money  which  it  secured,  it 
is  no  defence  that  there  was  not  a  resolution  come  to  at  a  special 
general  meeting  authorising  the  directors  to  borrow  under  the 
provisions  of  the  deed  of  settlement,  confirming  Royal  British 
Bank  V.  Tttrquandf  5  E.  &  6.  248.  The  12th  section  of  the 
deed  of  settlement  referred  to  borrowing  money;  the  27th  pro- 
vided that  the  directors  might  effect  insurances,  and  sell  rever- 
sions and  annuities,  and  grant  endowments ;  and  the  28th 
provided  that  *^  every  policy,  endowment,  grant  of  annultv,  or 
other  instrument  required  in  the  transactions  aforesaid,  should  be 
under  the  hands  of  not  less  than  three  directors : "  Held,  that  the 
28th  section  applied  only  to  instruments  epudem  generis  with  those 
mentioned  in  the  27th,  and  not  to  debentures.  Quatre^  per  Williams,  J., 
whether  the  directors  had  power  to  provide  in  their  deed  of  settle- 
ment that  a  deed  which  would  be  valid  under  the  44th  section  of  the 
Joint  Slock  Companies  Act,  7  &  8  Vict.  110  (requiring  the  signa- 
tures of  two  dire<?tors  only),  shall  not  be  valid  unless  signed  by 
three  directors.  Agar  v.  Official  Manager  of  the  Athenceum  Life 
Assurance  Society,  27  L.  J.  95,  C.  F.;  4  Jur.  (N.S.)  211; 
30  L.  T.  802. 

Imperfect  cowtracA  for  purchase  of  lands — Compulsory  powers  unli- 
mited by  act.']  A  Company  having  powers,  unlimited  as  to  time,  to 
purchase  land  for  the  purposes  of  their  undertaking,  took  possession, 
in  1797,  of  the  lands  of  an  infant,  but  no  effectual  steps  were  taken 
for  fixing  the  price,  an  informal  award  only  having  been  made, 
which,  upon  the  infant's  coming  of  age,  was  repudiated  by  him,  and 
an  annual  rent  only  being  from  time  to  time  paid.  Disputes  having 
arisen  in  1854,  fifty- seven  years  after  the  lands  had  been  taken,  it 
was  held  (affirming  the  decision  of  the  Master  of  the  Bolls),  that  the 
Company  could  not  compel  a  conveyance  of  the  land,  upon  the  foot- 
ing of  what  had  already  taken  place  between  them  and  the  Iand« 
owner ;  but  that  both  parties  mtut,  with  reference  to  (Ueir  respective 
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righta,  prooeed  under  the  Act  of  Parliament.  SomeruUhire  Coal 
(Snal  Company  t.  Barcourt,  27  L.  J.  625,  Ch.,  on  appeal ;  4  Jar. 
(N.S.)  671 J  31  L.  T.  269. 

What  ii  promiatory  note  binding  on  CompimifJ]  The  following; 
instrament,  signed  by  two  directors  of  a  completely  registered  Joint 
Stock  Company,  and  sealed  with  the  seal  of  the  Company :  **  Three 
months  after  date,  we,  two  of  the  directors  of  *  The  Ark  Life  As^ 
Bsnrance  Society,*  by  and  on  behalf  of  the  said  society,  do  hereby 
promise  to  pay  M.  or  order,  the  sum  of  672. 15*.  6d,f  value  received. 
There  was  no  counter  signature  by  the  secretary  of  the  Company. 
Held  a  promissory  note  binding  on  the  Company,  and  not  the  parties 
who  signed  it.  Jggs  y.  Nicholson^  1  H.  &  N.  165 ;  25  L.  J.  348  Ex. ; 
28  L.  T.  66. 

Power  of  directors  to  draw  bills— Notice  of  terms  of  deed  of  settle- 
ment,'] The  directors  of  a  Joint  Stock  Insurance  Company,  regis- 
tered under  the  7  &  8  Vict  c.  110,  who  were  authorised  by  the  deed 
of  settlement  to  draw  bills  on  account  of  the  Company  only  when 
they  were  so  drawn  for  the  purposes  of  the  Company,  drew  a  bill  on 
behalf  of  the  Company  in  payment  of  a  olaim  due  to  the  plaintiff  on 
a  policy  effected  by  him  with  another  Company,  the  business  of 
which  was  attempted  to  be  assigned  to  the  first-mentioned  Company 
by  a  deed  of  amalgamation  of  the  two  Gompanies.  The  amalgama> 
tion  failed,  and  the  deed  of  amalgamation  was  illegal  and  void,  but 
the  bill  was  given  to  and  received  by  the  plaintiff  upon  the  supposi- 
tion that  such  deed  was  valid.  The  issuing  of  the  said  bill  was  no 
part  of  the  ordinary  business  of  the  said  first-mentioned  Company. 
Held,  that  the  plaintiff  could  not  recover  against  such  Company  on 
the  bill,  as  the  directors  had  no  authority  to  draw  it,  and  the  plaintiff 
(being  taken  to  have  had  knowledge  of  the  contents  of  the  deed  of 
settlement)  must  be  considered  to  have  had  notice  of  the  want  of 
snob  authority.  Balfour  y.  Emestf  28  L.  J.  170,  CP ;  5  Jur.  (N.S.) 
489;  82L.T.296. 

lAabiiUy  of  officer  on  biU^Joint  Stock  Companies  Act,  1856, 19  ^  20 
Vict*  c.  47,  8,  81.1  A  Joint  Stock  Company,  being  duly  registered 
under  the  19  &  20  Vict.  c.  47,  with  limited  liability,  a  bill  of  exchange 
was  addressed  to  the  CoAipany,  as  drawees,  by  their  name,  omitting 
**  limited,"  and  the  defendant,  who  was  secretary  to  the  Company, 
and  had  authority  to  accept  bills  for  the  Company,  accepted  the  bill 
in  his  own  name,  adding  *'  secretary  to  the  said  Company.*'  Held, 
that  the  acceptance  was  intended  as  the  acceptance  of  the  Company, 
and  the  defendant  was  therefore  personally  liable  to  the  holder  of  the 
bill,  under  the  Slst  section  of  the  act,  by  reason  of  the  omission  of 
the  word  "  limited."    Penrose  v.  Martyn^  28  L.  J.  28,  Q.B. 

Promissory  note.]  A  promissory  note  in  this  form,  '*  Three  months 
after  date,  we  jointly  promise  to  pay  F.  S.,  or  order,  600/.  for  value 
received  in  stock  on  account  of  the  London  and  Birmingham  Iron 
and  Hardware  Company,  Limited,"  was  signed  by  three  of  the 
directors  of  the  Company.  Held,  that  this  was  a  note  made  in  the 
name  of  the  Company  within  the  Joint  Stock  Companies  Act,  < 
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19  &  20  Vict.  c.  47,  8.  43,  and  wm  therefore  blodine  on  the 
Company,  and  not  on  the  directors  indlvidaally,  who  signed  if. 
Lindus  y.  Mthrote.  27  L.  J.  826,  Ex.  in  error:  4  Jur.  CN.S)  488  : 
29  L.  T.  216. 

Agreement  hy  promoters— Adoption  by  Company.']  A  bill  waa  ap- 
plied for  to  Parliament  to  enable  an  intended  Company  to  do  certain 
worlcA  interfering  with  lands.  A  landowner,  Colonel  W.,  opposed 
the  bill,  bnt  on  a  promoter  of  the  bill  agreeing  to  pay  him  a  certain 
sum  before  commencing  the  works,  he  withdrew  his  opposition,  and 
the  bill  passed.  Colonel  W.  commenced  legal  proceedings  against 
the  promoter  who  signed  the  agreement,  and  the  Company  consented 
to  a  jadge*8  order  against  themseWes  for  the  amount  claimed  in  the 
action  ;  and  then  proceeded  with  the  works  before  the  whole  money 
doe  on  the  agreement  was  paid.  Thereupon  Colonel  W.  filed  a  bill 
to  enforce  payment  of  the  remainder.  Held,  that  the  Company  bad 
adopted  the  agreement  by  submitting  to  the  judge's  order,  and  were 
precluded  from  obiecting  that  the  promoter  bad  no  authority  to  bind 
the  company,  or  that  the  consideration  for  the  agreement  was  partly 
illegal.  wUliafM  y.  8t,  George^e  Barbour  Companyt  27  L.  J.  69l|  Ch., 
on  appeal ;  4  Jur.  (N.S.)  1066;  81  L.  T.  227. 

Contract  not  under  aeaL]  Action  by  a  corporation,  incorporated 
as  a  dock  Company,  by  a  statute  containing  no  express  proyislons  as 
to  the  manner  in  which  the  corporation  might  be  bound  oy  contracts. 
The  action  was  on  an  agreement  to  execute  a  contract  under  seal  for 
scayenging  the  docks  for  a  year.  Plea,  that  the  agreement  on  behalf  of 
the  corporation  was  by  parol  only,  and  not  authorised  under  its  8ed« 
On  demurrer:  Held,  that,  though  a  corporation  incorporated  for 
trading  purposes  has  impliedly  power  to  contract  by  parol  for  pur- 
poses necessary  to  carry  on  the  trade,  the  subject  of  this  contract  was 
not  of  that  nature;  that  the  corporation  therefore  was  not  bound;  and 
therefore  the  defendant  was  not  liable :  and  the  plea  was  held  good. 
London  Dock  Company  y,  SinnoU,  8  £.  &.  B.  847, 

Bribe  to  direciore — Illegal  contract,]  The  plaintiff  agreed  to  sell  a 
colliery  to  a  Joint  Stock  Company  for  8000Z.  in  paid-up  shares ;  but 
there  was  a  priyate  arrangement,  not  communicated  to  the  share- 
holders, that  2500/.  of  these  should  be  giyen  as  a  bonus  to  the  direc- 
tors. Held,  that  the  plaintiff  could  not  sustain  a  bill  for  specific 
performance.  Maxwell  y.  Port  Tennant  Patent  Steam  Fuel  ana  Coal 
Company^  24  Beay,  49d. 

See  Amalgamation,  Directors,  Powers,  Winding-up. 

COST-BOOK  MINES. 

Alleged  fraudulent  transactions  ■  Miirepresentation,]  A  Company 
was  formed  on  the  cost-book  system  for  collecting  and  raising  gold 
in  Australia,  the  nominal  capital  of  which  was  100,000/.,  in  shares 
of  1/.  each.  A  prospectns  wai  issued,  by  which  it  was  stated  that 
nnless  adeauate  capital  were  subscribed,  all  moneys  receiyed  for 
shares  would  be  returned,  without  deduction.    The  certificates  of  the 
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shares  issaed  by  the  CompaDy  represented  that  the  holder,  haying 
paid  20L  was  entitled  to  twenty  shares  in  the  association.  The  neces- 
sary amount  of  capital  was  not  sabscribed.  The  plaintiff,  a  share* 
broker,  as  he  alleged,  lent  to  Bl.,  as  the  agent  of  the  Company, 
500i.  on  the  security  of  1,000  shares,  and  also  parchased,  as  was  also 
alleged,  on  account  of  the  Company,  1,200  shares  for  the  purpose  of 
enabling  them  to  obtain  a  settling  day  on  the  Stock  Exchange. 
These  1,000  shares  had  been  issued  by  the  Company  to  M.  on  accoant 
of  S.,  the  engineer,  and  another  party.  The  scheme  having  failed, 
the  plaintiff  filed  a  bill  aeainst  the  committee  of  management,  by 
which  he  prayed  for  a  declaration  that  the  loan  of  500/.  was  obtaincia 
from  him,  and  that  he  was  induced  to  purchase  the  shares,  by  fraud, 
and  that  the  company  might  be  decreed  to  repay  the  600L  with 
interest,  and  the  purchase  moneys  paid  by  him  for  the  shares. 
The  decision  of  Sir  J.  Stuart,  V.C.  (reported  8  Jur.  (N.S.)  676), 
affirmed.  Bobson  v.  Earl  Devon^  4  Jur.  (N.S.)  245;  80  L.  T.  226, 
on  appeal. 

lAoibilUy  of  Diredori.']  Seven  individuals  associated  themselves 
together  for  the  formation  and  working  of  a  mine  upon  the  cost-book 
principle,  and  issued  a  prospectus  describing  the  Company  as  having 
a  capital  of  12,000/.  in  12,000  share  of  U  each,  to  be  paid  upon  allot- 
ment ;  and  setting  forth  the  usual  reports  of  the  mining  captain,  that 
the  mine  was  in  full  operation,  and  stating  that  the  money  was  to 
be  paid  to  Messrs,  L.  and  Co.,  the  bankers  of  the  Company.  The 
plaintiff  applied  for  and  obtained  an  allotment  of  fifty  shares,  and 
paid  50/.  to  L.  &  Co.,  who  gave  him  a  receipt  describing  that  sum 
as  having  been  recei?ed  by  them  for  the  Company.  The  plaintiff, 
having  literwards  discovered  that  not  more  tlian  1,485  shares  had 
ever  been  subscribed  for  or  paid  upon,  brought  an  action  against 
the  directors  to  recover  back  nis  deposit,  on  the  ground  of  failure  of 
consideration.  Held,  affirming  the  judgment  of  the  Court  of  Com- 
mon Pleas,  that  all  the  directors  were  liable,  notwithstanding  the 
account  at  the  bankers  was  kept  in  the  names  of  five  of  them  only. 
Johnson  v.  Goslettf  8  C.  B.  (N.S.)  569,  in  error. 

See  Winding-up. 

DIRECTORS. 

DirteHors*  fiduciary  poniionJ]  The  directors  of  a  Company  are 
trustees  for  the  shareholders ;  and,  therefore,  where  directors  con- 
tracted for  an  amalgamation  of  their  Company  with  another,  and, 
without  the  knowledge  of  the  shareholders,  contracted  for  payments 
to  themselves  of  sums  of  money  as  a  compensation  for  their  prospec- 
tive interest  in  their  fees,  they  were,  upon  a  bill  filed  by  a  share- 
holder for  an  account,  compelled  to  pay  snch  moneys  into  court. 
Gaskett  v.  Chambert,  28  L.  J.  885,  Ch. 

Directors  are  trustees  Jbr  shareholders  vfilh  all  the  UabiHtUs  and 
duties  attaching  to  trustees  and  agents.']  The  directors  of  a  company 
are  trustees,  and  they  have  attached  to  them,  for  the  benefit  of  the 
shareholders,  all  the  liability  and  duties  whigh  attach  to  a  trtutea 
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and  agent  If}  therefore,  a  director  enter  into  a  contract  for  the 
Company,  he  can  derive  no  personal  benefit  from  it.  A  railway 
Company  famiehed  a  director  with  a  large  earn  of  money  to  enable 
him  to  parchaae  the  '*  concession"  of  another  line.  He  purchased  it, 
as  it  torned  out,  from  himself,  he  being  the  concealed  owner  of  it: 
Held,  that  the  transaction  coald  not  stand,  bat  that  the  Company 
mnst  adopt  or  repudiate  the  transaction  altogether;  and  the  Com- 
pany haying  sold  the  concession  pending  a  soit  impeaching  the 
transaction :  Held  also,  that  they  conld  have  no  relief,  either  as  to 
the  application  of  the  monev  or  otherwise.  Greai  Luxembourg  Bail- 
wojf  Campatty  v.  Magnay,  2o  fieav.  586. 

Dtreetors*  /ee«.]  In  winding-up  a  Company  the  directors  will,  as 
against  the  shareholders,  be  allowed  thcor  fees  for  attendance  at 
board  and  other  meetings,  when  the  same  have  been  sanctioned  at 
the  general  annual  meetings  of  the  shareholders,  though  in  the  result 
the  dealings  of  the  Company  were  unfavourable.  Ra  Commercial 
and  Oeneral  Life  Atturance  Ateociatum,  eao  parte  Johneom^  27  L.  J. 
803,  Ch. 

Contract—Direclor  tahhg  office—Salary— \%  ^  20  VieL  c,  47.] 
Certain  persons  formed  themselves  into  a  Joint  Stock  Company, 
under  the  19  &  20  Yict.  c.  47,  by  subscribing  a  memorandum  of 
association ;  whereby,  by  force  of  the  statute,  they  became  directors 
of  the  Company  until  the  regular  directors  were  appointed,  but  no 
special  regulations  for  the  Company  were  made.  Held,  that  a  con- 
tract by  them  with  one  of  their  number,  appointing  him  to  an  office 
in  the  Company,  with  a  salary,  was  not  illegal  or  void,  either  at 
common  law  or  under  the  statute.  Sedqu<Bre  (per  Bramwell,  B), 
whether  this  was  not  a  breach  of  trust,  both  in  the  parties  making 
the  appointment  and  the  party  accepting  it?  Ealea  v.  The  Cum- 
bsrland  Black-lead  Mine  Company,  7  Jnr.  (N.S.)  169,  Ex. ;  3  L.  T. 
(N.S.)  861. 

Director's  acquiescence  in  transactions  antecedent  to  his  joining  the 
Company."]  Although  it  may  be  too  strict  to  hold  that  a  director  of 
a  Company  is  bound  to  look  back  through  the  minute-book  into 
entries  made  in  it  before  he  became  a  director,  yet,  where,  subse- 
quently to  his  becoming  a  director,  he  is  a  party  to  dealings  founded 
on  those  noticed  in  such  prior  entries,  and  allows  his  brother  directors 
to  act  and  proceed  upon  the  notion  that  he  affirms  and  adopts  the 
transactions  to  which  such  entries  relate,  and  this  course  of  acting 
goes  on  during  two  years,  he  is  precluded  from  impeaching  such 
transactions,  unless  he  can  establish  a  case  of  deception  or  want  of 
due  information.  As,  on  the  one  hand,  a  plaintiff  who  has  a  right 
to  complain  of  an  act  done  to  a  numerous  society  of  which  he  is 
a  member,  is  entitled  to  sue  on  behalf  of  himself  and  all  others 
similarly  interested,  though  no  other  may  wish  to  sue ;  so,  on  the 
other  hand,  although  there  are  a  hundred  who  wish  and  are  entitled 
to  sue,  still  if  the^  sue  by  a  plaintiff  who  is  personally  precluded 
from  suing,  the  suit  c  nuot  proceed.  Burt  v.  The  British  Nation  Life 
Assurance  Association^  4  De  Gez  &  J.  158. 
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UnmOhormd  tifiM  of  debenturei'^Bond  JIde  irvmMf&n/u  far  veUue 
from  holden^NoHes^OhUffaUon  to  repa^^lfUerett.^  Debentures 
issued  by  directors  under  the  seel  of  their  Company  without  doe 
anthorityi  eennot  be  enforced  by  members  of  the  Company  who 
accepted  them  after  bavinff  been  present  at  the  meeting  where  the 
issae  of  the  Inmilar  debentares  was  sanctioned ;  and  bond  ftde 
transferees  for  yame  flrom  snch  shareholders  are  in  no  better  poeitioD. 
Neither  can  strangers  who  haye  accepted  soch  irregular  debentnree 
with  information  that  the  conditions  on  which  they  were  issuable  bad 
not  been  fiilfllled,  or  thehr  assignees,  enforce  them  as  yalid  legal  securi- 
ties. Bat  where  the  moneys  adyanced  on  such  irreffolar  securities 
haye  been  applied  by  the  directors  for  the  benefit  of  the  Company, 
and  the  shareholders  haye  acquiesced  in  the  transaction,  the  Com- 
pany and  the  shareholders  are  precluded  from  disputing  their  liabilily 
to  repay  the  adyanoe.  And  where  payment  of  6  per  cent  interest 
was  made,  pursuant  to  such  debentures,  without  objection  on  the 
part  of  the  shareholders.  Held,  that  the  debenture-holders,  though 
not  entitled  to  recoyer  on  the  debentures  themselyes,  were  entitled  to 
subsequent  interest  at  the  same  rate  on  their  adyanoe.  Re  Magdalena 
Steam  NavigaUon  Company,  1  John.  690 ;  29  L.  J.  667,  Cb. 

Power  ofdkrectore  to  deal  with  property  of  Comp<myJ\  By  the  deed 
of  settlement  of  a  Joint  Stock  Company,  its  business  was  declared 
to  be  "to  build  or  purchase  and  own  or  hire  iron  steam-yesaels^ 
and  to  use  or  let  upon  hire  the  same  for  the  purpose  of  trans- 
port of  coals  or  other  merchandise  from  any  port  or  ports  of  the 
united  kingdom,  or  elsewhere;*'  and  the  powers  of  the  directors 
were  defined  to  be,  amongst  other  things,  "  the  building  or  pur- 
chasing or  hiring  of  such  steam-yessels  as  they  should  see  It."  "  the 
selling  and  letting  to  hire  and  chartering  of  the  yessels," .  '*  the 
general  conduct  and  management  of  the  business  of  the  Company," 
and  **  the  controlling,  managiog,  and  regulating,  in  all  other  re- 
spects except  as  by  those  presents  otherwise  provided,  of  all  matters 
relating  to  the  Company,  and  the  affairs  thereof."  The  directors, 
thinking  it  expedient  to  sell  all  the  yessels  belonging  to  the  Com- 
pany, emplopred  the  plaintiffs,  ship-brokers,  to  procure  a  purchaser. 
The  plaintifl^  accordingly  negotiated  a  sale  of  the  yessels  upon  the 
terms  fixed  by  the  directors,  with  one  C. ;  the  negotiation,  however, 
went  off,  upon  an  objection  urged  by  C/s  solicitor  that  the  directors 
had  no  power  to  sell  the  whole  of  the  vessels,  except  in  the  event  of 
the  winding-up  of  the  Company  with  the  consent  of  tlie  share- 
holders, which  had  not  been  obtafned.  Held,  that  the  plaintiffs  were 
not,  under  the  circamstances,  entitled  to  maintain  an  action  against 
the  directors  upon  an  implied  warranty ;  that  they  had  authority  to 
sell,  which  in  point  of  fact  thev  had  not.  Qucere,  as  to  the  measure 
of  dsmages  in  such  a  case,  if  the  action  had  been  maintainable? 
Wilson  y.  Miers,  10  C.  B.  (N.S.)  848. 


Borrowing  money  without  borromng  powers— Right  of  lender  to 
recover  money  lent  when  applied  to  benefit  of  Company.1  When 
directors  of  a  Company  have  no  power  to  borrow,  a  person  lending 
money  to  the  Company  cannot  enforce  payment  of  it  against  the 
Company  unless  it  has  been  bond  fide  applied  to  the  purposes  of  the 
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GonptBT.  The  directors  of  a  Company  haviog  no  borrowing 
powers,  beinff  pressed  for  money  by  their  contrtctor,  obtained  for 
him  on  credit  20002.  at  a  banker's  apon  their  guarantee.  The  con- 
tractor afterwards  agreed  to  abandon  the  plant,  &o.,  to  the  Com- 
pany, on  receiving  6002.  and  being  indemnified  against  the  banker's 
claim.  Sabseqaently  to  this,  the  secretary  of  the  Company,  with 
the  sanction  of  the  directors,  borrowed  600/.  in  his  own  name  for 
the  Company,  which  was  applied  in  paying  the  bankers  and  a  Judg- 
ment debt  of  the  Company.  The  Company  had  the  benefit  of  tne 
plant,  &o.  Held,  that  the  secretsry  could,  with  interest,  recoyer  the 
amount  from  the  Company  mf  the  money  6on4  fdt  applied  for  its 
benefit.  7V<0M/>*f  Cose  {Tm  Eleoiric  Telegraph  Companu  oflreland)^ 
29  Beav.  853. 

Power  of  diredoreio  borrow  money.']  By  the  deed  of  settlement 
of  a  Joint  Stock  Company,  the  directors  were  authorised  to  borrow 
under  the  common  seal  of  the  Company  such  sums  as  should  from 
time  to  time,  by  a  resolution  passed  at  a  general  meeting  of  the 
Company,  be  authorised  to  be  borrowed,  not  to  exceed  a  certain 
sum.  At  a  general  meeting,  the  directors  were  authorised  to  borrow 
such  sums  and  at  such  interest  and  for  such  periods  as  they  might 
deem  expedient,  in  accordance  with  the  provisions  of  the  deed  of 
settlement  and  the  Act  of  Parliament.  The  directors  having  bor- 
rowed 1,0002.  on  bond,  under  the  common  seal  of  the  Company,  it 
was  held,  that  the  Company  were  liable  to  repay  the  amount, 
whether  the  resolution  was  or  was  not  a  sufficient  authority  to  the 
directors  to  borrow ;  for  though  parties  dealing  with  Joint  Stock 
Companies  are  bound  to  take  notice  of  any  limitation  of  the  autho- 
rity of  the  directors  in  the  deed  of  settlement,  yet,  where  the 
directors,  as  in  this  esse,  have  power  to  borrow,  the  lenders  of  the 
money  have  a  right  to  presume  that  the  Company  which  put  for- 
ward their  directors  as  authorised  to  borrow,  have  taken  syery  step 
requisite  to  empower  them  to  do  so.  TAe  Royal  BritUh  Banih  y. 
Turqmnd,  26  L.  J.  817,  Q.B.  (in  Error) ;  2  Jur.  (N.S.)  663. 

Contract  ly  or  toUh  direcior—7  ^  8  Viot,  e.  110,  s.  29.]  A  contract 
between  a  Company  and  a  person  who  acts  as  a  director,  whether 
illegally  appointed  or  not,  is  within  the  prohibition  of  7  &  8  Viot. 
c.  110,  s.  29.  The  exception  in  that  section  of  contracts  for  ser- 
vices, or  articles,  the  subject  of  the  proper  business  of  the  Company, 
refers  to  articles  and  services  supplied  or  rendered  by  the  Company 
to  a  director,  and  not  those  supplied  by  a  director  to  the  Company. 
Re  South  Eseeao  GaaUght  and  Coke  Company*  ex  parte  Stears.  1  John. 
480 ;  29  L.  J.  43,  Ch. 

Pwehate  of  sharee  by  directore  from  chairman,']  A  bill  filed  by 
shareholders  in  a  Company  against  directors  alleged,  that  the 
direi^tors  had  purchased  shares  from  the  chairman,  and  that  such 
pnrchase  was  afraud  upon  the  plaintiffs  and  theother  shareholders,  and 
not  authorised  by  the  constitution  of  the  Company  or  by  the  pro- 
visions of  its  deed  of  settlement,  which,  so  far  as  it  was  set  out  in 
the  bill,  did  not  provide  any  remedy  in  such  a  case.  Held,  that  the 
bill  showed  a  good  cause  of  soit,  and  a  demurrer  was  overruled.  The 
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bill  alto  alleged,  that  certain  abareholdera  liad  paid  a  call,  bat  tbat 
the  plaiatiffs  were  ignorant  of  the  names  of  snch  Bhareholdar.  Held, 
that  it  was  not  demurrable  for  not  making  any  of  them  parties. 
EoAfknuon  y.  The  National  Live  Stock  Imewrance  Companjfj  4  l>e  Gez 
ft  Jr.  422  (on  Appeal). 

DepotU  notet  gweti  to  directorJ]  Two  snms  of  money  were,  at 
general  meetings  of  a  Joiot  Stock  Company,  voted  to  the  directora  as 
a  remuneration  for  their  serrices,  and  to.E.  L.,  one  of  the  directors, 
two  deposit  notes  (representing  his  share  of  the  money),  aigned 
by  three  other  of  the  directors,  were  given.  The  notes  certified 
that  the  money  had  been  deposited  with  the  Company,  and  the 
same  shoold  be  repaid  to  E.  L.,  with  interest  at  61  per  cent. 
£.  L.  deposited  with  and  subseqaently  assigned  the  notes  to  the 

Slaintiflf  for  value,  and  notice  thereof  was  given  to  the  Company. 
I  L.  afterwards  compounded  with  his  creditors,  and  the  plaintiff 
received  a  portion  of  the  debt  due  to  him.  On  the  plaintiff  filing  a 
bill  against  the  Company  for  payment  of  the  residue,  they  contended 
that  ue  issue  of  the  deposit  notes  was  illegal  under  the  provisions  of 
their  deed,  and  that  they  had  a  set-off  against  E.  L.  in  respect  of 
Bubseqaent  calls  on  the  shares  which  he  held  in  the  Company :  Held, 
that  the  plaintiff  was  entitled  to  a  decree  for  the  sum  claimed, 
with  costs.  Woodham  v.  The  Anglo- AustraUan  lAfe  Insurance  Com" 
pony,  8  Jur.  (N.S.)  148 ;  5  L.  T.  (N.S.)  628. 

Loam— General  mesting-^  ^9  VioL  c.  110,  s.  29.1  Where  direc- 
tors of  a  Company  have  made  a  loan  to  the  Company,  the  terms  on 
which  the  loan  has  been  made  are  not  binding  on  the  Company  nnder 
the  8  &9  Vict.  c.  110,  s.  29,  unless  they  have  been  confirmed  by  a 
general  meeting  of  the  Company,  ordinary  or  special.  The  terms  of 
ttie  loan  must  be  brought  clearly  to  the  attention  of  the  meeting. 
But  where  directors  have  advanced  money  for  the  use  of  the  Com- 
pany, they  will  be  allowed  to  claim  that  money  from  the  Company. 
iaker'a  case,  6  Jur.  (N.S.)  240,  Ch. ;  1  L.  T.  (N.S.)  628. 

Powers  of  contract  by  intereeted  director^  There  can  be  no  remedy 
against  a  Company  registered  under  the  7  &  8  Vict.  c.  110,  on  any 
contract,  in  which  a  director  of  the  Company  was  a  party,  and  in 
which  he  was  interested,  unless  the  provisions  of  the  29th  section  of 
that  statate  have  been  strictly  observed.  A  contract  by  the  directors 
of  one  Company  to  purchase  the  trade  of  another  Company  is  not 
binding,  unless  it  is  authorised  by  the  deed  of  settlement  of  each 
Company,  and  is  made  according  to  its  provisions.  Qurnre,  whether 
when  directors  have  entered  into  a  covenant  which  is  void,  their 
Company  can  be  liable  for  acts  done  in  consequence  of  such  covenant. 
A  disallowance  by  the  Master  of  a  claim  made  under  the  Windhsg- 
up  Acts  is  the  subject  of  an  appeal.  What  are  the  powers  of  direc- 
tors ?  Each  Company  was  directed  to  pay  its  own  costs.  En^, 
app.  Nichollif  reap.,  6  Ho.  Lord's  Cas.  401. 

Contract  by  director  with  Company— Insurance  Company,"]  The 
29th  section  of  the  7  ft  8  Vict.  c.  llO,  s.  29,  which  provides  that  no 
contract  entered  into  by  a  Joint  Stock  Company,  in  which  a  dhrector 
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is  interested,  shall  have  force  nntil  approred  and  confirmed  by  the 
shareholders  (except  **  a  contract  for  the  purchase  of  an  article  or  of 
seryice,  which  is  respectively  the  subject  of  the  proper  business  of  the 
Company  ")  does  not  authorise  a  director  without  the  sanction  of  the 
shareholders,  to  sell  any  article  or  service  to  the  Company,  but  only 
to  deal  with  them  in  the  way  of  their  business.  Therefore,  where  an 
Insurance  Company  employed  one  of  its  directors,  for  certain  com- 
mission, to  establish  agencies  in  the  country :  Held,  that  the  contract 
was  void,  it  not  havinff  been  approved  and  confirmed  by  the  share- 
holders. Pook  v.  Naiiondl  Provinoial  Life  Assurance  Sodety, 
2  a  &  N.  687 ;  27  L.  J.  219,  Ex. ;  80  L.  T.  260 ;  4  Jur.  (N.S)  64. 

Drawing  hUk  of  exchange— Power  to  hind  skareholders  by  drawing 
in  ordinary  form^  The  deed  of  settlement  of  a  Joint  Stock  Company 
completely  registered,  containing  a  clause  authorising  the  diroctora 
to  accept  bills  of  exchange :  '*  provided  that  the  bills  due  at  any  one 
time  should  not  exceed  100,0002^,  and  that  all  such  bills  should  be 
so  made,  issued,  indorsed,  and  accepted  as  to  be  binding  on  the  Com- 
pany and  on  the  shareholders,  and  each  of  them,  to  the  extent  of  the 
respective  shares  held  by  them  in  the  capital  stock  of  the  Company, 
and  no  further  or  otherwise."  The  directors  of  the  Company  having 
accepted  bills  of  exchange  in  the  ordinary  form,  as  prescribed  by 
7  &  8  Tict.  e.  110,  s.  45:  Held,  that  the  Company  was  liable  upon 
such  bills.  Gordon  v.  8ea  Fire  lAfe  Assurance  Society,  J.  H.  &  N. 
599;  28L.T.  274. 

Amalgamation — Private  agreement  for  condensation  to  directors — 
Payment  qf  money  into  court,]  The  plaintiff  was  a  member  of  a  life 
insurance  society,  which  by  agreement  had  become  amalgamated 
with  another  insurance  Company.  The  bill  alleged  that  the  defen- 
dants, the  directors,  and  other  officers  of  the  merged  Company,  had 
received  sums  of  money  by  way  of  compensation,  unknown  to  the 
plaintiff  and  other  members,  and  prayed  a  declaration  that  the  defon- 
dants  were  trustees  of  the  sums  so  received  by  them,  under  this 
arrangement,  for  the  benefit  of  the  Company,  mud  that  they  might 
refund  the  same.  The  defendants  by  thar  answer  admitted  the 
arrangement  for  compensation  and  receipt  of  the  money,  but  alieoed 
that  the  ni^mbers  had  confirmed  the  arrangement  for  compensatton. 
Upon  a  motion  by  the  plaintiff  that  the  defendants  might  pay  the 
sums  of  money  received  by  them  into  court,  Held,  that  the  defen- 
dants, upon  their  answer,  must  be  held  to  be  trustees  for  the  Com- 
pany ;  and  the  motion  was  granted  accordingly.  GaskeU  v.  Chambers, 
6  Jur.  (N.S.)  52,  Cb. ;  32  L.  T.  188. 

Liability  of  directors  of  a  Limited  LiabiUty  Company  oti  promissory 
note,^  The  following  promissory  note  was  signed  by  three  persons 
describing  themselves  as  ^'  directors  "  of  a  Joint  Stock  Company, 
incorporated  with  limited  liability,  under  the  19  &  20  Vict.  c.  47, 
and  was  countersigned  by  one  G.,  who  described  himself  as  secretary 
of  the  Compa*iy :  *'  London,  Dec.  31,  1856.  Three  months  after 
date  we  jointly  promise  to  pay  S.  or  order  six  hundred  pounds  for 
value  received  in  stock  on  account  of  the  L.  and  B.  Company, 
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Limited."  Held,  in  the  Ezcheqaer  GhAinber  (affirming  the  Jadg- 
ment  of  the  Court  of  Ezcheqaer),  that  the  directors  who  signed  it 
were  not  peiaonally  liable  npon  the  note.  DttbifanHbus  Grompton 
and  WOles,  JJ.  IMku  ▼.  k^nne,  3  H.  ft  K.  177;  31  L.  T.  36,  in 
error. 

D^eoloTM  prohifnUd  from  givmg  hilU  of  exchange^  gwmg  Mem 
fMMrfAeJetf,  and  hwrowina  on  morf^o^.]  Directors  of  a  company 
were  prohibited  giving  bills  of  exchange :  but  they  had  powers  to 
borrow  on  mortage.  They,  howeter,  gave  bills  to  secure  an 
existing  debt,  and  a  mortgage  was  at  tikC  same  execnted  under 
the  seal  of  the  Company,  which  was  subject  to  redemj^tion  on  pay- 
ment of  the  bills.  Held,  first,  that  the  mortgage  was  giren  to  secure 
the  debt,  and  not  the  payment  of  the  bills,  and  therefore  notinyalid 
on  that  account;  and,  secondly,  that  upon  a  biU  of  foredoaure  by 
the  mortgagee,  the  deed  of  the  company  must  be  treated  as  Talid, 
until  set  aside  by  an  independent  proceeding.  SeoU  ▼.  Co2&tini, 
26 Bear.  276;  83L.T.83. 

Dtredori '^  AcUtm  by  thareholden  Mointt — AcU  uUra  vtres.] 
Proceedings  were  instituted  acainst  the  Erectors  of  a  railway  Com- 
pany, and  tlie  Company  itself  by  a  number  of  shareholders,  to  set 
aside  certain  resolutions  made  by  the  directors  for  calls,  and  also  for 
an  account  and  repayment  of  deposits  paid  by  the  shareholders,  on 
the  ground  that  the  directors,  who  were  connected  with  a  rival  Com- 
pany, had  acquired  the  control  of  the  affairs  of  the  Company  by  corrupt 
meaniB,  in  the  purchase  of  its  shares  for  such  rival  Company,  and 
had  by  their  influence  prevented  the  railway  of  the  plaintiflGi  l>eiDg 
made  within  the  time  required  by  the  powers  of  their  act.  Held 
(affirming  the  decision  of  the  Court  of  Session  in  Scotland),  that  the 
calls  having  been  originally  valid,  the  action  was  incompetent.  The 
directors  are  the  servants,  not  of  tne  individual  shareholders,  but  of 
the  Company ;  and  if  a  shareholder  is  aggrieved  by  their  misconduct, 
his  course  is  to  call  upon  the  Company  to  brins  the  directors  to 
account,  and  then,  that  being  done,  to  get  relief  from  the  Company 
itself.  Orr  v.  The  GkugoWt  ^c,  Jtmctitm  BaSwau  Companj/,  6  Jur. 
(N.S.)  377,  in  Dom.  Free. ;  2  L.  T.  (N.S.)  650. 

Profits  by  cBredort^Loans  to  dtndors — DisqwiUficfUum,']  A 
Company  was  established  for  borrowing  and  lending  money.  By 
the  articles  of  association  the  office  of  director  was  vacated  if  he 
participated  in  the  profits  of  any  contract  with  the  Company,  but 
the  Company  was  empowered  to  borrow  money  on  the  the  director's 
own  indindual  responsibility,  or  on  other  securities.  Held,  that  a 
director  lending  his  own  money  to  ihe  Company  at  a  large  interest 
was  not  thereby  disqualified  from  beiog  a  director.  Held,  also,  that 
discounting  the  bill  of  a  director  was  a  loan  within  the  meaning 
of  the  articles,  which  prohibited  loans  being  made  to  directors 
beyond  a  certain  amount.  Bluek  v.  MaUalue^  5  Jur.  (N.S.)  1013, 
Ch. ;  33  L.  T.  267. 

FaUe  represetUatum  by  director-^  Action  by  one  who  has  purchased 
shares  from  third  person  on  faith  qf  i^.]    By  the  rules  of  the  Stock 
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EzchaDge  for  1858,  the  committee  will  not  fix  a  Bettling  day  for  the 
shares  in  a  mining  Company,  or  permit  the  same  to  be  inserted  in 
the  official  list,  unless  it  has  been  represented  to  them  that  the  sub- 
scription list  is  fall,  with  the  exception  of  such  shares  as  are  reserved 
for  special  purposes,  and  that  not  less  than  two-thirds  of  the  scrip 
have  been  paid  upon.  The  defendant,  one  of  the  directors  of  a 
miniog  company,  formed  to  consist  of  100,000  shares  of  U  each, 
fully  paid  up,  having  in  conjunction  with  others  falsely  and  fraudu- 
lently caused  it  to  be  represented  to  the  committee  of  the  Stock 
Exchange  that  41,711  shares  had  been  allotted,  and  that  40,911/. 
was  in  the  hands  of  the  Company's  bankers,  havins  been  paid  upon 
the  scrip,  40,000  shares  being  reserved  as  the  price  to  be  paid  for 
certain  land,  and  19,000/L  for  distribution  in  the  colony,  the  commitee 
caused  a  settling  day  to  be  appointed,  and  the  shares  to  be  quoted 
in  the  official  list.  The  platntifiP  knowing  the  rule  of  the  Stock 
Excbanse.  and  from  seeing  the  shares  quoted,  believing  that  two- 
thirds  of  toe  scrip  bad  been  paid  upon,  bousht  on  the  Stock  Exchange 
from  third  persons  200  shares  in  that  belieC  It  was  proved  that  no 
more  than  19,183  shares  were  allotted,  and  only  7000  were  ever  paid 
upon,  and  that  the  defendant  knew  this  at  the  time  of  the  repre- 
sentation to  the  Stock  Exchange.  The  shares  turned  out  to  be 
valueless.  Held,  that  an  action  was  maintainable  by  the  plaintiff 
against  the  defendant  for  the  false  and  fraudulent  representation 
made  to  him.    Bec{ford  v.  Bag$haWf  4  H.  &  N.  688. 

Fraudulent  reports — Liability  of  manager  andtecretary  to  stranpers.^ 
Where  directors  of  a  Joint  Stock  Company  issue  false  and  frandalent 
reports  to  the  public,  and  the  manager,  secretary,  and  other  officers 
of  the  bank  supply  the  detailed  statements  for  such  report,  knowing 
them  to  be  false,  and  that  they  are  to  be  used  for  purposes  of  deceit, 
and  a  third  party,  acting  on  such  reports,  purchases  shares  in  the 
Company,  and  suffers  loss  thereby,  each  of  the  officers  of  the  Com- 
pany who  knowingly  assisted  in  the  fraud  is  personally  liable  to 
such  third  party  for  the  loss  caused  by  such  misrepresentations  in 
the  report,  though  the  report  was  signed  only  by  the  directors,  and 
not  by  the  subordinate  officers.  The  manager  and  secretary  of  a 
Joint  Stock  Bank,  as  well  as  the  directors,  are  servants  of  the 
shareholders,  and  the  manager  and  officers  are  equally  liable  for 
fraudulent  reports,  though  not  signing  their  names  thereto,  for  the 
public  in  such  cases  give  credit  to  the  officers  of  the  bank  as  much 
as  to  the  directors.  A  servant  who  ^oins  with  and  assists  his  master 
in  the  commission  of  a  fraud,  is  civilly  responsible  for  the  conse- 
quences, though  his  concurrence  is  unknown  to  the  party  injured,  for 
all  directly  concerned  in  the  commission  of  a  fraud  are  principals. 
Cuilen  V.  Thonuon,  6  L.  T.  Rep.  (N.S.)  870. 

Mierepresentaiions  bu  secretary  and  directors— How  far  binding  on 
Company.']  A  court  of  equity  will  not  relieve  on  a  general  charge  of 
fraud,  but  it  must  be  alleged  in  what  the  fraud  consists,  and  how  it 
has  been  affected.  If  reports  are  made  to  the  shareholders  of  a  Joint 
Stock  Company  by  the  directors,  and  adopted  at  one  of  the  meetings 
of  the  Company,  and  afterwards  industriously  circulated,  the  repre- 
sentations in  those  reports  become  after  this  adoption  those  of  the 
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Company,  and  therefore  binding  on  the  Company.  And  if  those 
reports  so  circulated  can  be  shown  to  be  the  proximate  and  immediate 
canse  of  shares  being  bought  by  indiriduals,  the  Company  cannot 
retain  the  benefit  of  the  contract  and  keep  the  purchase  money  which 
has  been  paid.  If  an  incorporated  Company,  acting  by  its  agent, 
induces  a  person  to  enter  into  a  contract  for  the  benefit  of  the  Com- 
pany, that  Company  can  no  more  repudiate  the  fraudulent  agent 
than  an  individual  could  repudiate  him,  and  the  Company  are  bound 
by  the  misrepresentations  or  their  agent.  But  the  principal  cannot 
be  carried  so  far  that  an  action  can  be  brought  against  the  Company 
on  the  ground  of  deceit,  because  the  directors  have  done  an  act  which 
might  render  them  liable  to  such  an  action :  (per  Lord  Cranworth). 
New  Brunnoick,  ^c,  Raihoajf  Con^pamy  ▼.  Conybeare^  6  L.  T.  Bep. 
(N.a)  109. 

Direetora'  UabUUy  to  third  parties — FtiUe  repretentatians  in  prO" 
apeduB — ^Uranger  biwmg  ihares  on  faith  of  rqfortt,^  B.,  the  chair- 
man of  a  mining  Company,  by  falsely  representing  to  the  Stock 
Exchange  that  two-thirds  of  the  shares  had  been  taken  and  paid 
upon,  procured  the  stock  to  be  entered  in  the  official  list.  8.,  a 
stranger,  knowing  the  rule,  that  such  stock  was  not  admitted  into 
such  list  unless  two*  thirds  of  the  capital  had  been  paid  up,  and 
seeing  the  stock  so  entered,  and  relying  on  the  insertion  having 
been  procured  by  honest  means,  bought  some  shares  from  ajobber  on 
the  Exchange.  Held  (affirming  the  judgment  of  the  ifxcheqaer 
Chamber  with  the  ruling  of  Jervis,  C.  J.),  that  S.  had  a  right  of 
action  against  B.  for  the  fraudulent  representation,  and  there  was 
evidence  for  the  Jury  of  the  fraud.  Bagshaw  v.  SeymottTf  82  L.  T. 
81,  in  Dom.  Proc. 

FraudiUent  act  of  directors — Cheque."]  A.,  B.,  and  C,  three 
directors  of  a  railway  Company,  in  fraud  of  the  Company,  drew  a 
cheque  upon  the  Company's  bankers  in  favour  of  one  of  their  body. 
This  cheque,  though  bearing  the  stamp  usually  impressed  upon 
documents  issued  by  the  Company,  and  countersigned  by  the  secre- 
tary, did  not  upon  the  face  of  it  purport  to  be  drawn  on  behalf  of 
the  Company,  nor  did  the  drawers  describe  themselves  therein  as 
directors.  Held,  that  the  Company  were  not  liable  for  the  amount 
to  a  bond  fide  holder  for  value.  »Serr«/  y.  Derlyslwre^  ^e,  Bailway 
Company^  9  C.  B.  811. 

Fraudulent  and  irregular  increase  of  capUal—Acquiesoence.'}  The 
capital  of  a  Joint  Stock  Company  was  fixed  at  10,000/.,  but  with 
power  for  a  general  meeting  of  the  shareholders,  duly  convened 
according  to  certain  forms,  and  by  a  majority  of  two-thirds  of  the 
then  shareholders,  to  increase  that  amount  to  100,0002.  No  such 
meeting  was  held,  but  a  false  entry  was  made  by  the  chairman  in 
the  minute  book  of  the  Company,  stating  that  at  an  extraordinary 
general  meeting  of  the  Company  it  had  been  resolved  to  increase  the 
capital  from  10,000/.  to  100,000/.  The  capital  having  been  de  facto 
increased,  new  shares  having  been  issued  and  taken,  profits  having 
been  made  upon  the  increased  capital,  and  dividends  paid  on  such 
profits  among  all  the  shareholders  for  four  years :  Held,  that  the 
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shareholders  must  be  taken  to  have  acqaiesced,  and  coald  Dot  now 
object  to  the  irregular  manner  in  which  the  shares  had  been  increased. 
Muihmowta  com  and  Paint€r*t  ccue^  4  Kay  &  John,  305. 

Fraud  hy   directors  and  by    Company — False   representation-^ 
Damaffes."]    The  principles  by  which,  in  the  administration  of  j  ustice, 
the  limits  of  responsibility  for  the  consequences  of  a  false  represen- 
tation are  to  be  ascertained,  are  these :  First,  every  man  must  be 
held  responsible  for  the  consequences  of  a  false  representation  made 
bjr  him  to  another,  upon  which  that  other  acts,  and,  so  acting,  is 
injured  or  damnified.    Second,  every  man  must  be  held  responsible 
for  the  consequences  of  a  false  representation  made  by  him  to  another, 
upon  which  a  third  person  acts,  and  so  acting,  is  injured  or  damni- 
fied ;  provided  it  appear  that  such  false  representation  was  made 
with  the  direct  intent  that  it  should  be  acted  on  by  such  third 
person  in  the  manner  that  occasions  the  injury  or  loss.    Third,  but, 
to  bring  it  within  the  second  principle,  the  injury  must  be  the 
immediate,  and  not  the  remote,  consequence  of  the  representation 
thus  made.    A  bill  averred  that  defendants,  the  directors  and  secre* 
tary  of  a  projected  railway  Company,  having,  partly  by  allotments 
to  fictitious  persons  and  partly  oy  purchase,  obtained  possession  of 
all  the  shares  of  a  ^iven  class  in   the  Company,  through  their 
broker  induced  plaintiff,  a  stock-jobber,  to  contract  to  sell  them 
certain  of  such  shares,  to  be  delivered  upon  the  "  settling  day"  to 
be  appointed  by  the  committee  of  the  Stock  Exchange ;  and  that 
they  then,  by  false  and  fraudulent  representations  made  by  them  in 
their  official  character  to  the  committee  of  the  Stock  Exchange^  pro- 
cured the  appointment  of  a  settling  day,  upon  the  arrival  of  which, 
plaintiff,  being  by  reason  of  the  scbbme'thns  contrived  by  defendants, 
unable  to  procure  the  shares  he  had  contracted  to  deliver,  except  at 
a  ruinous  premium,  was  compelled  to  pay  defendants  a  sum  specified 
in  the  bill  to  release  him  from  his  contract;  aud  the  bill  prayed  for 
a  declaration  that  such  contract  was  fraudulent,  and  void,  or  in- 
operative, and  for  repayment  to  plaintiff  of  the  amount  he  had  paid 
in  respect  thereof.    The  Company  having  been  joined  as  defendants 
to  the  bill,  upon  the  ground  that  they  had  adopted  the  fraudulent 
representations  made  by  their  directors  and  secretary  to  the  com- 
mittee of  the  Stock  Exchange:  Held,  on  demurrer  by  the  Company, 
that,  although  the  Company  might  have  benefited  by  the  frau- 
dulent representations,  e,  g.^  by  obtaining  a  quotation   and   an 
increased  price  for  their  shares,  and  although,  semhU,  they  might  be 
answerable  for  that  increased  price,  or  for  an^  other  direct  advantage 
derived  from  such   fraudulent  representations — yet,  it  not  bein^ 
shown  that  the  Company  knew  such  representations  made  by  their 
directors  with  intent  to  defraud  the  plaintiff,  by  compelling  him  to 
perform  his  contract,  or  even  that  they  knew  of  the  existence  of  such 
a  contract,  the  Company  were  not  responsible  for  the  loss  plamtiff 
bad  thus  incidentally  sustained,  and  the  Company's  demurrer  was 
allowed.    But,  held,  that  the  bill  was  not  open  to  demurrer  on  the 
part  of  the  other  defendants,  as  being  a  mere  bill  for  the  recovery  of 
money.   Observations  on  the  law  as  to  time  bargains.  The  question  in 
8uch  case  is,  whether  at  the  time  of  making  the  contract,  there  was 
a  bond  Jde  intention  to  purchase  or  to  deliver  shares.    If  there  was 
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such  an  intentioD,  the  contract  is  good  :  if  there  was  not  such  ao 
intention,  the  contract  is  an  "  agreement  by  way  of  gaming  or 
wagering"  within  the  18th  sect,  of  the  8  &  9  Vict.  c.  109,  and  by 
that  section  is  nail  and  roid.    Barry  y.  Cro$key^  2  J.  &  H.  1. 

Promoterahip  deed-^Sharts  taken  for  the  purpose  of  registrmHon — 
AnnuUie$  to  ^rtain  directors — Acqviescencx.']  £.  B.  and  J.  B.,  in 
1864,  by  deed  assigned  leasehold  premises,  and  the  copyright  of  a 
book  on  life  assarance,  to  trustees,  in  consideration  of  a  sum  of 
1,000/.  and  annuities  to  each,  with  a  view  to  form  a  Company.  E.  B. 
subscribed  for  25,000  shares,  and  J.  B.  for  30,000 ;  each  paid  such  a 
sum  for  deposits  as  would  leave  1,000/.  dae  from  each.  In  1855,  the 
directors  accepted  and  confirmed  the  deed  of  1654,  and  obtained 
the  sanction  of  a  general  meeting  to  a  loan  to  the  Company  from 
another  Company.  In  1856,  H.  M.  B.,  a  lawyer,  became  a  share- 
holder and  director.  In  December  in  the  same  year  the  directors 
passed  a  resolution  that  E.  B.  and  J.  B.  should  be  relieved  from  all 
liability  in  respect  of  20,000  each  of  their  shares,  and  that  the  same 
should  be  assigned  to  trustees  for  the  Company.  These  shares  were 
originally  taken  to  facilitate  complete  registration.  H.  M.  B.,  early 
in  1858,  filed  a  bill  on  behalf  of  himself  and  all  other  shareholders, 
except  the  defendants,  against  the  directors  and  two  shareholders,  to 
set  aside  this  transaction.  Afterwards,  in  April,  1858,  a  general 
meetine  of  the  shareholders  was  held,  at  which  the  directors  were 
authorised  to  purchase  these  shares  of  E.  B.  and  J.  B.  on  their  giving 
up  the  benefit  of  the  deed  of  1854.  One  of  the  Vice-Chancellors 
decided  that  the  transaction  of  April  1858,  was  unimpeachable,  either 
under  the  stat.  7  &  8  Vict  c.  110  (the  Joint  Stock  Companies  Act), 
or  as  contrary  to  the  deed  of  settlement,  and  dismissed  the  bill,  with 
costs.  On  appeal  by  the  plaintiff,  it  was  Held,  affirming  the  decision, 
first  that  the  plaintiff  must  be  taken  to  have  been  all  along  cogni- 
zant of  and  to  have  acquiesced  in  the  proceedings  complained  of ; 
secondly,  that  as  the  whole  of  the  transactions  of  the  Company  were 
entered  in  their  books,  he  must  be  held  to  have  had  notice  of  them ; 
and,  thirdly,  that  whatever  rights  any  of  the  shareholders,  who  were 
not  precluded  by  knowledge  and  acquiescence  from  suing,  might 
have,  the  plaintiff's  bill  could  not  be  sustained,  on  account  of  his 
own  incapacity,  by  reason  of  his  knowledge  and  his  subsequent  con> 
duct;  his  suit  being  similar  to  one  instituted  by  a  plaintiff  who  had 
released  the  defendants.  Burt  v.  The  British  Nation  Life  Assurance 
AssociaHon.  28  L.  J.  731,  on  appeal;  6  Jur.  (N.S.)  612;  33 
L.  T.  191. 

Proceedifigs  of  directors  and  shareholders— Inspection  of^  books."]  A 
book  o(  minutes  of  the  proceedings  of  the  general  meetings  of  the 
bdarehoiders  and  a  book  of  minutes  of  the  proceedings  of  the  direc- 
tors, Were  kept,  pursuant  to  the  provisions  of  the  deed  of  settlement 
of  a  Joint  Stock  Company,  established  and  registered  unc/er  stats. 
7  &  8  Vict  c.  110,  and  19  &  20  Vict.  c.  47.  By  a  clause  in  the  deed, 
**the  books  wlierein  the  proceedings  of  the  Companv  are  recorded, 
shall  be  kept  at  the  offices  of  the  Company,  and  shaU  be  open  to  the 
inspection  of  the  shareholders  every  aay,''  between  certain  hours. 
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On  the  application  of  a  shareholder  for  a  mandamus  to  allow  liiin  to 
inspect  the  books  of  the  minutes  of  the  proceedings  of  the  Com- 
pany :  Held,  that  he  was  not  entitled,  under  this  clause,  or  sect.  83 
of  Stat.  7  &  8  Vict.  c.  110,  to  inspect  the  book  of  mioutes  of  the 
proceedings  of  the  directors.  Reg,  v.  The  Mariquita  and  New 
Granada  Mining  Company ^  5  Jar.  (N.S.)  725,  Q.B. 

Liability  of  individual  directors  to  give  inspection  of  documents.'] 
In  an  action  against  an  incorporated  Company  which  had  ceased  to 
carry  on  business,  a  director  of  the  Company  may  be  ordered  by  the 
court  or  a  judge  to  give  to  the  plaintiff  inspection  of  documents  not 
denied  to  be  in  his  possession  or  under  his  control.  Lacharme  v. 
Watch  Rock  Manposa  Gold  Mining  Company.  6  L.  T.  Rep. 
(N.S.)  602. 

Appointment  by  directors  of  one  of  their  body  to  be  manager  at  a 
salary — Vcdidity  of  appointment — M.ine.l — ^The  defendants  were  a 
Joint  Stock  Company,  incorporated  by  the  registration  of  a  memo- 
randum of  association  nnder  the  19  &  20  Vict.  c.  47,  but  no  articles 
of  association  were  executed.  Before  the  first  general  meeting  the 
subscribers  of  the  memorandum  of  association,  acting  as  directors  of 
the  Company,  appointed  one  of  their  own  number  manager  of  the 
mine,  at  a  salary  of  350/.  a-year  :  Held,  that,  under  the  provisiona 
contained  in  Table  B.,  the  subscribers  oi  the  memorandum  of  asso- 
ciation, as  directors,  had  power  to  make  the  appointment,  and  that  it 
was  not  illegal  either  at  common  law  or  otherwise.  Eales  t.  The 
Cumberland  Black  Lead  Mine  Company^  6  H.  &  N.  481 ;  80  L.  J. 
141,  £z. 

Directors  making  contract  ultra  vires,  if  contract  not  binding  on 
Company  wUl  not  be  er\forced  to  perform  contractf  or  make  good  their 
representations,']  Directors  having  entered  into  a  contract,  uUra 
vireSf  and  which  was  not  binding  on  the  Company :  Held  that  ii^. 
could  bo  neither  specifically  performed,  nor  could  the  court  order 
them  to  make  good  their  representations.  EUis  y,  Colman,  25  Beav. 
662. 

Drawing  and  acceptance  of  bills  by  directors,  ultra  vires — Notice  of 
terms  of  aeed  of  settlement.]  The  Port  of  London  Shipowners*  Loan 
and  Assurance  Company  was  amalgamated  with  the  Sea  Fire  Life- 
Assurance  Society  by  a  deed  which  was  subsequently  judicially  de- 
clared to  be  illegal  and  void.  By  the  deed  of  settlement  of  the  latter 
(yompany,  the  directors  were  authorised  to  draw  and  accept  bills  for 
the  purposes  of  the  Companjr.  The  plaintiffs  had  before  the  so-called 
amalgamation  effected  a  policy  with  tbe^  Port  of  London  Company, 
upon  which  they  sustained  a  loss,  in  satisfaction  of  which  the  direc- 
tors of  the  Sea  Fire  Life  Society,  after  the  amalgamation,  gave  them 
a  bill  drawn  by  them  upon  their  cashier :  Held,  that  the  latter  Com- 
pany were  not  held  liable  upon  this  bill,  it  not  having  been  drawn 
for  the  legitimate  purposes  of  the  Company,  and  the  plaintiff  being 
bound  to  take  notice  of  the  contents  of  the  deed  of  settlement,  and 
therefore  cognizant  of  the  want  of  authority  in  the  directors  to  draw 
the  bill.    Balfour  v.  Ernest,  5  C.  B.  (N.S.)  601. 
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DIVIDEND. 

Canitruclion  of  clause  in  deed  with  reference  to  J  Constrnction  of 
the  deed  of  a88ociatioo;of  a  Joint  Stock  Banking  Company,  compoeed 
of  ahareholdera  whose  shares  had  been  created  at  different  times,  and 
upon  some  of  which  the  amount  of  the  shares  had,  and  upon  others 
had  not  been  required  to  be  paid  up,  as  governing  the  rights  of  such 
seTeral  classes  or  shareholders,  with  reference  to  a  provision  enabling 
the  directors  to  declare  a  dividend  out  of  the  profits,  "  and  to  apply 
such  dividend  either  as  a  bonus  to  be  added  to  the  respective 
shares,  or  as  interest  or  dividend  upon  shares,  or  upon  the  amount 
paid  up  in  respect  of  such  shares,  or  as  part  bonus  and  part  interest, 
or  dividend,  or  otherwise,  as  they  may  deem  most  expedient,  and  to 
divide  such  dividends  or  bonus  into  as  many  equal  parts  as  there 
shall  be  shares  then  held  in  the  capital  of  the  company."  WHkinsan 
Y.  Cummiiu,  II  Hare,  837. 

DOCK  COMPANY. 

DtUg  of  Dock  Company-^Negligence.2  Plantiffs  were  owners  of  a 
ship,  and  defendants  the  proprietors  of  docks  and  a  basin  connected 
therewith,  with  power  to  charge  tolls  for  their  use,  and  they  adver- 
tised that  the  docks  were  fit  for  the  reception  of  vessels  of  1000  tons 
burden  and  u[)wards.  The  dock  was  connected  with  a  tidal  river 
by  a  basin,  which  was  still  incomplete  and  in  a  state  of  excavation. 
A  channel  of  about  640  feet  in  length  had  been  cut  to  about  the 
depth  of  the  dock  sill  of  the  width  of  seventy  feet  from  the  dock 
to  the  entrance  of  the  river,  a  bank  being  left  on  either  side.  At 
high  water  the  whole  of  the  basin  was  covered,  and  no  public  notice 
of  its  state  had  been  given,  nor  had  the  channel  been  marked  by 
buoys  or  otherwise.  The  plaintiffs*  vessel,  a  barque  of  674  tons, 
entered  the  dock  unladen,  and  having  taken  a  cargo  of  coals  she  was 
attempting  to  come  out  at  a  high  spring  tide,  when  she  grounded  on 
one  of  the  banlis  of  the  channel ;  a  pilot  was  in  charge,  and  there 
was  no  mismanagement  on  the  part  of  the  crew :  Held  (affirming 
the  judgment  of  the  court  below),  that  it  was  the  dut^  of  the  de- 
fendants to  take  reasonable  care  that  their  dock  and  basin  were  kept 
so  free  from  obstruction  as  that  those  using  them  might  do  so  with- 
out danger  to  their  lives  or  property ;  that  they  had,  under  the  above 
circumstances,  been  guilty  of  a  negligent  breach  of  such  duly,  and  were 
liable  in  an  action  brought  against  them  by  the  plaintiffs  for  the  loss 
of  their  ship.  Thompson  and  others  y.  The  North  Eastern  Railtoajf 
Company,  6  L.  T.  Rep.  (N.S.)  127. 

EXECUTION. 

Notice,"]  It  is  no  objection  to  the  notice  of  an  intended  application 
against  a  shareholder,  under  the  7  &  8  Vict.  c.  113,  that  it  intimates 
an  intention  to  apply  **  to  the  court  or  to  a  Judge  thereof.**  Bendy 
T.  Barding,  1  C.  B.  (N.S.)  561. 

Identity,  |  In  the  notice  of  the  intended  applicatioa  against  a  share- 
bolder  under  the  7  &  8  Vict.  c.  113,  the  party  WM  deacnbed  as  **  John 
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MarsbaU.*'  In  the  memorial  last  filed  he  was  described  as  *'  John  S. 
ftlarahall."  There  was  an  affidavit  of  identity :  Held,  that  to  be 
sufficient.    Thomson  v.  Harding,  1  C.  B.  (N.S.)  655. 

Judgment  in  Ireland—Warrant  of  attorney  for  judgment  in  Eng^ 
land]  J3y  sects.  50  and  57  of  stat.  11  &  12  Vict,  c  45,  the  officUI 
manager  is  brought  within  sect.  12  of  stat  6  Geo.  4,  c.  42,  so  that 
upon  a  judgment  against  him  obtained  in  Ireland  a  warrant  of 
attorney  to  confess  judgment  in  England  may  be  given  in  pursuance 
of  stat  6  Geo.  4,  c.  42,  s.  12,  which  will  have  the  same  effect  as  a 
judgment  against  the  'public  officer.  Walker  y.  M*DowalL  8  Jur. 
(N.S.)  1,078,  Q.  B. ;  29  L.  T.  246. 

Scire  facias  etgaintt  shareholdersJ]  The  shareholders  of  a  Joint 
Stock  Company  against  whom  execution  mar  be  issued  by  scire 
facias  under  the  8  &  9  Yict.  c.  16,  s.  86,  on  failure  of  the  property 
or  effects  of  the  Company,  are  the  shareholders  at  the  time  of  the, 
Bheriff*8  return  nttlla  bona,    Nixon  v.  GreeUj  25  L.  J.  209,  Ex. 

Sufficiency  of  Affidavits.]  Affidavit  of  a  director  of  the  Company, 
stating  that  on  a  certain  day  the  Company  discontinued  to  carry 
on  its  business  and  was  wholly  insolvent ;  and  that  its  funds,  pro- 
perty, and  assets  were,  and  had  since  continued  totally  exhausted ; 
and  that  there  were  no  funds,  property,  or  assets  of  or  belonging  to 
the  Company,  or  any  other  means  whatsoever  from  or  by  which 
the  plaintiff  could  recover  or  enforce  payment  of  the  judgment-debt; 
and  of  the  sheriff's  officer  to  whom  a  jL  fa,  against  the  Company 
had  been  delivered  for  execution,  stating  that  he  went  to  the  only 
place  in  London  where  the  Company  bad  carried  on  its  business 
and  found  the  place  deserted,  and  from  information  and  personal 
inspection  ascertained  that  thev  bad  no  goods  or  property  there : 
Held,  sufficient  to  entitle  the  judgment'Creditor  to  execution  against 
a  shareholder  under  the  7  &  8  Vict.  c.  110,  s.  68.  liidgway  v.  Security 
Mutual  Mfe  Assurance  Sociity^  18  C.  B.  686. 

Against  shareholder,']  Under  stAt.  7  &  8  Vict  c.  118,  s.  10,  if 
Judgment  has  been  obtained  against  a  Joint  Stock  Bank,  and  execu- 
tion against  them  being  ineffectual,  it  is  sought  to  charge  a  share- 
holder, such  shareholder  cannot  resist  the  claim  on  the  ground  that 
be  was  induced  to  become  a  shareholder  by  fraud  on  the  part  of  the 
bank,  and  repudiated  the  shares  after  the  bank  had  become  bankrupt, 
but  as  soon  as  he  discovered  the  fraud,  the  judgment  creditor  being 
no  party  to  the  fraud.  The  fact  that  the  party  charged  is  a  share- 
holder IS  (at  any  rate  primd  faciei  sufficiently  shown  by  his  name 
appearing  on  the  registered  memorial  at  the  time  of  the  judgment 
being  recovered.  Although  such  memorial  varies  in  some  particulars 
from  the  register  prescribed  in  stat.  7  &  8  Yict.  o.  118,  s.  16,  and 
Schedules  (A.)  (B.) ;  as  in  referring  to  a  wrong  act  of  Parliament  at 
the  head  of  the  memorial,  and  in  signatures  not  having  been  affixed 
at  the  proper  times.   Henderson  y.  Rayed  British  Bank^  7  £.  &  B.  356. 

Scire  facias-^AUcged  set-off,]  It  is  no  answer  to  a  motion  for  a 
ffctVe  facias  against  a  shareholder  of  a  Joint  Stock  Company  upon  a 
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judgment  obtained  against  the  Company,  that  the  Company  is 
Indebted  to  the  ehareholder  against  whom  execution  is  sought  to  a 
greater  amount  than  that  of  his  unpaid  calls,  for  moneys  disbursed 
bv  him  as  a  director  on  behalf  of  the  Company.  WyaU  v.  Darenih 
Valley  Railway  Company,  2  0.  B.  (N.S.)  114. 

Against  dhareholdera  in  Joint  StockDanh — Memorial  of  shareholders.! 
A  shareholder  whose  name  is  properly  inserted  in  the  deliverea 
memorial  remains  liable  to  execution  under  the  13th  section  of  the 
7  &  8  Vict.  c.  113,  although  he  has  sabseqnently  bond/lde  transferred 
his  shares,  and  the  transfer-deed  has  been  duly  executed  by  the 
transferree,  and  registered  under  sect.  23.  Fry  y.  Russell^  3  C.  B. 
(N.S.)  666. 

Joint  Stock  Banking  Company — Memorial  of  shareholders.']  After 
the  death  of  a  shareholder  in  a  Joint  Stock  Banking  Company  his 
name  was  inserted  in  the  last-delivered  memorial  of  shareholders. 
Judgment  in  an  action  of  debt  was  a  few  months  afterwards  recovered 
against  the  Company :  Held,  that  proceedings  could  not  be  taken  to 
onforce  the  judgment  against  the  effects  of  the  deceased  in  the  hands 
of  his  executors  on  failure  of  the  effects  of  the  Company  to  satisfy  the 
judgment,  although  sect  21  of  the  stat.  7  &  8  Vict  c.  113,  says,  that 
the  persons  whose  names  shall  appear  in  the  last- delivered  memorial, 
and  their  legal  representatives,  shall  be  liable  to  legal  proceedings  as 
existing  shareholders  of  the  Company  ;  for  the  term  **  persons  "  in 
that  section  applies  only  to  individuals  living  at  the  time  the  memo- 
riiil  is  filed.  Powis  v.  Butler.  27  L.  J.  249,  C.P.  in  error*,  4  Jur. 
(N.S.)  614. 

Against  shareholdcr^Reptuiiation  of  shares.]  To  an  application 
for  execution  against  a  shareholder  oi  a  Joint  Stock  Bank  under  the 
7  &  8  Vict.  c.  113,  8. 10,  it  is  no  answer  that  he  was  induced  by  the 
fraud  of  the  directors  to  purchase  the  shares,  and  that,  as  soon  as  he 
discovered  the  fraud,  and  before  the  application,  he  repudiated  the 
shares  The  provisions  of  the  7  &  8  Vict  c.  113,  ss.  16,  17i  as  to  the 
memorial  of  shareholders,  are  merely  directory,  and  therefore  a  person 
whose  namo  is  on  the  memorial  is  liable  as  a  shareholder  notwith- 
standing the  memorial  is  not  in  the  form  prescribed  by  that  act. 
Daniell  v.  Royal  British  Bank,  1  H.  &  N.  681 ;  3  Jur.  (N.S  )  119. 

Service  of  rule  for,]  Service  of  a  rule  for  an  execution  against  a 
fthareholder  of  a  Joint  Stock  Company  must  be  personal,  or  by  leaving 
it  at  his  last  known  place  of  abode ;  delivering  it  to  his  attorney  will 
not  do.  Edwards  v.  Kilkenny  and  Great  Southern  and  Western 
Railway  Company,  1  C.  B.  (N.S.)  409. 

See  Bavkino  CoHPANr,  Contract,  Winding-up. 

FORFEITURE. 

Forfeitttre  of  shares  ultra  vires  where  no  power  to  forfeit  in  the 
dfed.]  There  is  no  inherent  power  in  the  directors,  or  in  a  general 
meeting  of  the  shareholders  in  a  Company,  to  declare  a  forfeiture  of 
Rharen.  Barton's  case,  re  the  National  Patent  Steam  Fuel  Company, 
4  Drew.  535 ;  23  L.  J.  637,  Ch. 

[Affirmed  by  the  Lords  Justices  on  appeal.] 
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Service  of  notice  of  forfeiture  at  usual  or  last  place  of  abode — Mea^ 
sure  of  (lamc^es  againU  Company  for  improperly  withholding  shares 
alleged  to  be  forfeited.^    By  an  act  incorporating  a  Joint  Stock  Com- 
pany, the  direotora  were  empowered  to  make  calls,  giving  twenty- 
one  days'  notice  of  the  time  and  place  of  payment  in  the  London 
Gazette^  and  in  two  or  more  of  the  daily  London  newspapers ;  and  it 
was  enacted,  that  if  any  proprietor  of  snares  should  neglect  or  refuse 
to  pay  bis  calls  "  during  the  space  of  three  calendar  months  next 
after  the  time  appointed  for  payment  thereof,"  the  person  so  neglect- 
ing or  refusing  should  absolutely  forfeit  all  his  share  in  the  capital 
stock  of  the  Company,  and  all  profits  and  advantages  thereof,  to  and 
for  the  use  and  benefit  of  the  Company ;  and  all  shares  so  forfeited 
should  or  might,  at  any  time  thereafter,  be  sold  at  a  public  sale ;  but 
that  **  no  advantage  should  be  taken  of  such  forfeiture  of  any  share  or 
shares  until  after  thirty  days*  notice  should  have  been  given  by  the 
directors,  under  the  hand  of  the  clerk  of  the  Company,  to  the  owner 
thereof,  by  notice  in  writing  left  at  his  usual  or  last  place  of  abode, 
nor  unless  the  same  should  be  declared  to  be  forfeited  at  some  general 
or  special  general  meeting  of  the  proprietors,  which  should  be  held 
not  earlier  than  three  calendar  months  next  after  the  said  forfeiture 
should  happen."    Held,  no  absolute  forfeiture  until  after  the  thirty 
days*  notice.    A.,  B.,  and  Co.,  carried  on  business  in  Austin  Friars, 
A.'s  private  residence  being  in  Hyde-park-gardens.    The  firm  stopped 
payment  in  September,  1847,  and  in  March,  1848,  the  partnership 
was  dissolved,  though  the  office  in  Austin  Friars  was  not  closed  for 
two  or  three  years  after.    Upon  the  stoppage  of  the  firm,  A.  gave  up 
his  private  residence,  and  in  May,  1849,  he  went  to  reside  on  the  Con- 
tinent.   Some  time  before  May,  1862,  a  board  was  (but  without  the 
knowledge  of  A.)  affixed  to  the  office  in  Austin  Friars,  directing  that 
letters  and  communications  for  A.,  B.,  and  Co.,  should  be  left  at  the 
office  of  C.  Before  A.  left  England  it  was  the  duty  of  the  clerk  at  the 
office  in  Austin  Friars  to  forward  all  letters  addressed  to  A.,  which 
came  there,  to  his  residence  in  Hyde-park-gardens ;  and  after  A.  left 
England,  C.  gave  directions  that  letters  and  communications  for  ^ 
either  of  the  partners  should  be  forwarded  to  D.  Twho  had  been  a 
member  of  the  firm) ;  and  D.  gave  directions  that  all  letters  or  com- 
munications for  A.  should  be  forwarded  to  E. ;  but  E.  had  no  autho- 
ritv  to  act  for  the  plaintiff  touching  his  private  affairs.    A.  was  the 
holder  of  two  hundred  shares  in  the  Company,  incorporated  by  the 
above-mentioned  act,  and  was  one  of  the  directors  thereof.    At  a 
general  meeting  held  in  March,  1851,  his  shares  were  declared  for- 
feited for  non-payment  of  calls,  and  on  the  15th  of  May,  1852,  a 
notice  of  the  forfeiture,  inclosed  in  an  envelope  addressed  to  A.,  was 
left  with  C,  with  a  request  that  ho  would  **  procure  the  acceptance 
of  service  on  behalf  of  A."    C.  believed  he  sent  it  to  D.,  but  neither 
of  them  had  any  recollection  of  having  seen  it ;  and  it  never  reached 
the  hands  or  came  to  the  knowledge  of  A.    Held,  not  a  sufficient 
service  of  the  notice — although  in  the  deed  of  transfer  of  the  shares 
to  him,  in  the  resolution  appointing  him  a  director  of  the  Company, 
and  in  every  document  signed  by  him  in  relation  to  the  affairs  of  the 
Company,  he  was  described  as  of  "  Austin  Friars."    And  held,  that 
in  an  action  against  the  Company  for  improperly  witbholding  the 
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fihares,  after  a  tender  of  the  sain  doe  for  calls  and  interest,  A. 
entitled  to  reco?er  their  yalne  at  the  market  price  of  the  day  of  the 
tender,  deducting  the  amount  of  calls  and  interest.  CoehereU  v.  Vim 
JHmatis  Land  Companif,  18  C.  B.  451;  2  Jar.  (N.S.)  976,  C.  P. 

FRAUD. 
See  CoiTTRACT,  Di^CTOBs,  Shakbholdsrs. 

INSUEANCE  COMPANY. 

Tram  far  of  shares  wiihoui  pagpnent  of  caUs—Deed  of  teUlementJ] 
B.,  as  the  director  of  an  Assurance  Company,  contracted  with  C.  to 
purchase  from  him  Westminster  bonds  of  the  nominal  yalne  of 
10,00021  For  these  bonds  he  paid  to  C.  4,0002.  in  cash,  and  tranaferred 
to  him  2,500/.  in  debenture  notes  of  the  Assurance  Company,  and  also 
3,500  shares  of  the  Company,  which  were  to  be  regarded  as  if  1/.  per 
share  had  been  paid  upon  them,  although  nothing  had  been  paid. 
B.  afterwards  took  the  Westminster  bonds  from  the  Company  at  the 
market  price,  namely,  5,7502.,  which  left  6,750/.  in  the  hands  of  the 
Company,  and  this  snm  the  directors  placed  to  a  fictitious  account. 
The  transaction  was  not  entered  in  the  books  of  the  Company,  bDt« 
upon  its  being  discoyered  by  the  shareholders,  a  general  meeting  waa 
held,  but  not  properly  constituted  according  to  the  deed.  At  this 
meeting  a  misrepresentation  was  made  by  the  directors,  and  the 
transaction  was  confirmed.  By  one  clause  of  the  deed  of  the  Assur- 
ance Company  the  directors  had  a  general  power  to  borrow,  but  tbia 
power  was  restricted  by  another  clause.  On  the  Company  being 
wound  up  the  benefit  of  the  agreement  was  claimed  by  parties  to 
whom  C.  had  assigned  his  interest.  Held,  that  the  parties  must  be 
restored  to  their  original  position,  the  transaction  being  wholly 
inyalid ;  that  it  was  not  borrowing,  and  was  merely  a  semblance  of 
a  purchase  and  inyestment ;  that  it  was  beyond  the  power  of  the 
directors  to  issue  shares  to  any  person  without  making  him  pay  the 
calls  proyided  by  the  deed ;  that,  as  the  meeting  was  not  properly 
constituted,  and  there  was  a  misrepresentation  by  the  directors,  it 
operated  nothing  in  confirmation  of  the  transaction ;  also,  that  where 
two  clauses  are  inconsistent — the  one  being  positiye  and  the  other 
restrictiye— the  restrictiTe  must  preyail.  Re  The  London  and  County 
Assurance  Company  (Wood's  Claim),  3  L.  T.  (N.S.)  878,  Ch* 

Reserve  Fund— Capital  not  income,'\  An  insurance  Company,  by 
their  deed  of  settlement,  were  directed  to  create  a  reserve  fund,  and 
pay  no  dividend  till  a  specified  amount  was  realised.  This  proyuion 
was  departed  from  by  the  consent  of  the  majority  of  the  shareholders, 
and  a  bonus  was  distributed  every  three  years.  The  Company  then 
amalgamated  with  another,  and  it  was  agreed  tiiat502L  per  share  should 
be  paid  upon  all  shares,  and  also  a  proportionate  part  of  the  surplus 
assets.  The  ])laintiff,  who  was  tenant  for  life  of  ten  shares  in  the 
Company,  claimed  the  share  of  surplus  assets  which  had  been  paid 
over  to  her  trustee  as  part  of  her  annual  income.  Held,  that  these 
surplus  assets,  which  must  be  considered  as  the  reserve  fund,  were 
capital  and  not  income.    NichoUon  v.  IfiohoUon^  80  L.  J.  617,  Ch. 
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Mutual  Auuranoe  Sodety^LiabUity  of  a  policy  Kotder.l    By  the 
deed  of  a  mataal  benefit  society,  which  had  no  sabscribed  capital, 
and  no  shareholders,  it  was  provided  that  no  one  but  the  grantee  of 
a  policy  sboald  be  deemed  an  assured  member,  or  should  enjoy  the 
privileges  of  the  society,  and  that  whenever  a  policy  should  become 
a  claim  by  reason  of  the  death  of  the  assured,  or  the  happening  of 
the  contingency  whereby  the  amount  thereby  assured  should  become 
payable,  the  person  entitled  to  the  benefit  of  the  policy  was  not  to  be 
continued  an  assured  member,  or  to  enjoy  the  privileges  of  the  society. 
A.  B.  effected  a  policy  for  1,000^,  payable  on  his  death,  and  a  lesser 
sum  in  case  of  any  minor  injnrj^  and  he  paid  a  premium  of  10«. 
During  the  currency  of  the  first  year  (which  was  the  only  one  during 
which  he  was  insured)  he  sustained  an  injury  by  a  railway  accident, 
made  a  claim,  and  was  awarded  (though  he  did  not  receive  it)  250/. 
An  action  was  subsequently  brought  against  the  Company  by  a 
creditor,  and  no  proceeds  being  realised  upon  an  execution,  an  order 
was  made  by  a  judge  giring  the  plaintiff  liberty  to  issue  an  execution 
npon  the  judgment  against  A.  B     Upon  an  application  to  set  such 
order  aside:  Held,  that  he  was  still  an  *' assured  member*'  within 
the  meaning  of  the  Joint  Stock  Companies  Registration  Act,  7  &  8 
Vicf.  c.  110,  SB.  8,  66.    SUvmu  v.  SicurHu  Mutual  Life  Assurance 
Society,  28  L.  T.  250,  Q.  B. 

Insurance,  loan^  and  deposit  office — Rights  of  the  insured.2  Per- 
sonal liability  of  directors ;  nirstly,  to  refund  all  allowances  to 
themselves  beyond  that  stipulated  in  the  deed  of  settlement,  with 
interest.  Secondly,  for  declarations  of  dividends  and  for  sums  paid 
in  respect  of  such  dividends,  with  interest.  Thirdly,  for  the  purchase 
of  shares  by  them  on  behalf  of  the  Company,  with  interest  The 
coats  of  the  plaintiffis  and  of  certain  of  the  shareholders,  defendantp, 
to  be  paid  by  thA  defendants,  the  directors.  Evans  v.  Coventry, 
29  L.  T.  118,  Ch.,  on  appeal. 

Amalgamation  of  Companies — Deed  of  tranter,'}    By  a  deed  of 
amalgamation,  dated  1st  June,  1858,  and  entered  into  bietween  two 
Companies,  incorporated  under  the  7  &  8  Vict.  c.  110,  to  which  the 
common  seals  of  both  Companies  were  affixed,  all  the  business,  pro- 
perty, effects,  and  liabilities  of  the  plaintiffs'  Company  were  assigned 
to  toe  defendants'  Company,  and  it  was  thereby  agreed  that  the 
sharehQlders  in  the  plaintiffs'  Company  should  become  shareholders 
in  the  defendants'  Company,  and  should  execute  the  deed  of  the 
latter.    It  was  also  agreed  that  the  shareholders  in  the  plaintiffs' 
Company  should,  out  of  the  funds  of  the  defendants,  be  held  harm- 
less and  indemnified  against  any  and  all  liabilities  in  respect  of  the 
plaintiff's'  Company.    Actions  and  suits  were  afterwards  brought 
against  the  plaintiffs'  (company,  and  a  bill  was  filed  for  specific  per- 
formance of  the  agreement  for  indemnity  contained  in  the  deed  of 
amalgamation :  Held,  that,  there  being  a  common  fund  composed  of 
the  assets  of  the  two  Companies,  the  shareholders  in  the  plaintiffs' 
Company,  both  those  who  executed  the  deed  of  the  defendants'  Com- 
pany and  those  who  did  not,  were  entitled  to  be  indemnified  out  of 
the  assets  of  the  defendants'  Company.    The  defendants  alleged, 
amongst  other  grounds  of  defence,  that  the  transaction  was  ttUra 
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vires  of  either  Company,  and  that,  owing  to  the  want  of  proper 
inquiry  on  the  part  of  their  managerp,  they,  the  defendantu,  entered 
upon  the  agreement  under  misrepreaentationa  which  amonated  to 
fraud  on  the  part  of  the  plaintiffa,  and  filed  a  croas-bill  praying  to 
have  the  deed  eet  aside  on  the  ground  of  fraud  and  miarepraaentation. 
The  evidence  of  misrepreaentation  on  the  part  of  the  plaintiffa  waa 
held  to  have  failed ;  and  it  waa  farther  held,  that  even  if  there  had 
been  any  want  of  authority,  or  neelect  of  duty  on  the  part  of  the 
defendanta*  managera,  yet  the  deed  naving  been  daly  execoted,  and 
the  defendanta  having  had  the  benefit  of  the  plaintiffa*  bueiness,  they 
could  not  urge  such  a  ground  of  defence  to  the  indemnity  under  the 
deed  as  prayed  by  the  plaintiffa.  The  Anglo- AvttraUan  Asauronee 
Company  v.  The  British  Provident  Assurance  Sooiettf,  6  L.  T.  (N.S.) 
68,  Oh. 

Commercial  and  trading  company  ^  what — AdmiaistratriXi  riff  his  of 
administration  «toffip,  intufficimcy  o/.]  A  life  aasurance  Company  ia  a 
**  commercial  or  trading  Company  "  within  the  meaning  of  the  7  &  8 
Vict  c.  Ill,  and  consequently  subject  to  the  bankrupt  law,  under 
the  provisions  of  sect.  6  of  the  aame  act.  An  administratrix  ia  a 
good  petitioning  creditor  in  respect  of  a  judgment  debt  recovered 
ap;ain8t  the  Company  upon  a  policy  of  assurance  issued  upon  the  life 
of  the  intestate,  out  of  which  he  had  constituted  himself  a  trastee, 
notwithstanding  the  insufficiency  of  the  duty  paid  upon  the  letters  of 
administration.  Re  The  Mitre  General  Life  Assurance^  ^c,  Asso- 
diition^  3  L.  T.  (N.S.)  26,  Bank. 

Construction  of  policy— Special  contract  limiting  UahiUly'^Winding' 
up^Costs,']  A  policy  of  aasurance,  granted  by  the  A.  Company, 
provided  that  the  capital  stock  of  100,0002.,  and  other  the  property  of 
the  Company  remaining  at  the  time  of  the  claim  unapplied  and 
inapplicable  to  prior  claims,  should  alone  be  liable  to  pay  the  sum 
assured,  and  that  no  shareholder  should  be  liable  beyond  the  amount 
unpaid  of  his  shares  in  the  capital  atook.  Not  more  than  49,000/. 
out  of  the  100,000/.  was  ever  subscribed  for.  The  life  having  dropped, 
the  assured  claimed  the  sum  payable  under  the  policy ;  and  an  order 
having  been  made  for  winding-up  the  Company,  a  claim  for  the 
amount  was  carried  in  and  disallowed,  upon  which  the  aaaared  aaed 
the  official  manager  at  law,  and  obtained  Judgment,  the  jurv  finding 
that  there  was  sufficient  property  of  the  Company  applicable  to  pay 
the  demand :  Held,  that  by  the  special  contract  contained  in  the 
policy,  the  liability  of  the  individual  shareholdera  waa  effectually 
limited  to  the  amount  remaining  unpaid  on  their  respective  shares, 
and  that  thev  could  not  be  made  further  liable,  either  on  the  ground 
that  the  policy  contained  an  engagement  that  the  property  of  the 
Company  should  be  applied  in  due  course  in  payment  of  the  sum 
assured  bv  the  policy,  and  that  the  judgment  established  the  existence 
•of  capital  sufficient  to  pay  it,  or  on  the  ground  that  the  policy  con- 
tained an  untrue  representation  that  the  capital  waa  100,000/.,  which 
representation  the  persons  making  it  were  bound  to  make  good ;  or 
on  the  ground  that  the  official  manager  represented  the  shareholders 
in  the  action.  The  costs  of  action  were,  however,  allowed  aa  a 
general  debt  against  the  contrlbi)torie8|  on  the  ground  th»t  they  wer9 
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part  of  the  neoessarjr  ezpenaes  of  the  winding-up.  The  Athenaum 
Life  Atsuranoe  Society,  ex  parte  The  Prince  of  Wake  Life,  ^o., 
Companjf^  8  De  Qez  &  J.  660. 

Plea  of/rattdJ]  In  an  action  by  the  official  manager  of  an  in- 
snrance  company  against  a  shareholder  for  calif,  defendant  pleaded 
that  he  had  been  indaced  to  take  the  shares  through  Uie  fraud  of  the 
Company.  Held,  that  defendant  must  give  particulars  of  the  acts  of 
fraud  intended  to  be  relied  upon  in  support  of  such  plea  or  have  the 
plea  of  f^aud  struck  out.  M^Creight  y.  JStevens.  Jun,.  6  L.  T.  £ep. 
(N.S.)  508. 

LidbUUy  of  directors  indwiduaUy,  when  UabUity  eaqtres^  limited  to 
faxide  of  the  Comptmy^  An  annuity  granted  by  a  Joint  Stock  In- 
surance Company  to  the  plaintiflb,  contained  a  proviso  that  the  funds 
or  property  of  the  Company  should  alone  be  answerable  for  all  claims 
in  respect  of  the  annuity,  and  that  the  directors  and  shareholders 
should  not  be  personally  Uable  beyond  the  amount  for  the  time  being 
unpaid  on  shares,  which  should  not  be  sul]{)ect  to  prior  claims  or 
demands.  M.,  a  shareholder,  had  paid  all  calls.  Claims  on  the 
Company  existed  to  a  considerable  extent  prior  to  the  plaintiffs*. 
Upon  these  facts  the  court  refused  to  issue  execution  under  sect  68 
of  the  7  &  8  Vict.  c.  110,  against  M.  after  execution  against  the 
Company  and  return  of  nma  bona,  but  allowed  the  plaintiffs  to  pro- 
ceed by  «ctre  facias,  Hickman  v.  the  Cambrian  and  Universal  In-- 
surance  Company,  re  Merriman,  28  L.  J.  379,  Ex. 

MORTGAGE. 

AfUhority  to  mortgage.']  The  charter  and  deed  of  a  Company  gave 
to  a  general  meeting  power  to  authorise  the  council  to  sell  or  mort- 
gage. The  council,  in  pursuance  of  a  direction  of  a  general  meeting, 
reiMived  authoril^  to  mortgage.  They  made  a  mortgagee  with  a 
power  of  sale.  Held,  that  they  had  no  authority  to  give  a  power  of 
sate.  Discussion  of  the  powers  of  trustees  having  a  special  power. 
Clarke  v  Royed  Panopticon,  4  Drew.  26. 

Power  of  directors  to  borrow  money  on  mortgage  of  ships,"] 
Directors  of  a  shipping  Company  with  Limited  Liability,  having 
power  by  the  Company^  Articles  of  Association  to  do  all  such  acts 
as  the  Company  mignt  do  not  being  acts  which  the  Joint  Stock 
Companies  Act  1856  (19  &  20  Vict.  c.  47),  or  the  Company's 
Articles  of  Association  required  to  be  done  by  the  Company  in 
general  meeting,  have  power  to  borrow  money  for  the  purposes  of 
the  Company  by  mortgaging  the  Company's  ships.  Australtan,  ^c, 
Company  y.  Mounsey,  4  Kay  &  John.  733 ;  4  Jur.  (N.S.)  1,224 ;  81 
L.  T.  Rep.  246. 

OFFICERS. 

Acceptance  of  bill  by  secretary  of  Limited  Liability  Company.'] 
P.  directed  a  bill  to  a  Company  of  Limited  Liability  by  the  name  of 
the  S.  Steam-packet  Company,  its  full  name  being  the  S.  Steam- 
packet  Company  Limited.  J.  M.,  who  was  secretary  to  the  Com- 
pany, wrote  across  i(  "  Acgepted,  payable  at  Messrs.  B.  and  Co., 
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J.  M.,  secretary  to  the  said  Compaxiy.''  The  bill  was  not  honoured : 
Held)  on  demurrer  to  a  plea,  that  J.  M.  was  personally  liable  to  P. 
under  the  Joint  Stock  Companies*  Act,  1856 :  (19  &  20  Vict.  c.  47, 
8.  31.)    Penrote  v.  Martitr^  £.£.&£.  499. 

See  Directors. 

POWERS. 

Of  directon^Astignment  of  the  huslneu  of  one  Company  to 
tmother.^  The  S.  F.  Insurance  Company  was  started  in  1849. 
Under  iis  deed  of  settlement  the  directors  bad  power  to  purchase  the 
goodwill  or  business  of  any  other  Insurance  Company.  The  Port  of 
L.  Company  had  been  established  in  1847.  Their  deed  contained  no 
powers  to  the  directors  to  sell  the  business,  but  provided  a  mode  of 
dissoWing  the  Company.  In  1849  a  sale  or  transfer  of  the  business 
of  the  latter  Company  to  the  former  was  negotiated,  and  though  no 
sufficient  proof  of  execution  by  the  Port  of  L.  Company  was 
given,  yet  the  transfer  actually  took  place,  and  the  S.  F.  Com- 
pany covenanted  to  indemnify  the  Port  of  L.  Company  against 
all  claims.  The  S.  F.  Companj  received  for  premiums  due 
to  the  Port  of  L.  Company  at  the  time  of  the  transfer  1,5412. 4«.  5dL, 
and  paid,  in  respect  of  debts  of  the  same  Company,  11,196^  16«.  lid.: 
Held  (reversing  the  judgment  of  the  Lords  Justices,  but  on  grounds 
not  raised  before  them),  that  the  sale  was  void  by  the  7  &  8  Vict, 
c.  110,  8.  29,  one  at  least  of  the  directors  negotiating  being  in- 
terested. Law  of  partnership  in  regard  to  Joint  Stock  Companies 
explained.  Per  Lord  Wensleydale.  Emeti,  app.,  NkhoUi^  resp., 
8  Jur.  (N.S.)  918,  in  Dom.  Proc. ;  80  L.  J.  46. 

Change  of  name^^ht  to  eue  on  bond,}  The  12th  section  of  the 
Limited  Liability  Act,  18  &  19  Vict,  c  183,  enacts  that  no  alteration 
made  by  virtue  of  this  act  in  the  name  of  any  Company  shall  pre- 
judice or  affect  any  right  which  previously  to  such  alteration  has 
accrued  to  such  Company,  &c.,  but  every  such  Company  shall  be 
entitled  to  all  such  remedies  as  they  would  have  been  entitled  to  if 
no  such  alteration  had  been  made :  Held,  that  the  rights  of  a  Com- 
pany which  had  obtained  a  certificate  of  complete  registration  with 
Limited  Liability  under  the  above  act,  against  a  surety  on  a  bond 
entered  into  with  them  for  the  faithful  service  of  a  clerk  or  agent,  in 
respect  of  defalcations  since  the  date  of  such  certificate,  remained 
noaffected  by  their  change  of  name.  Grounds  Improved  Soap  Com- 
pany V,  Cooper^  8  C.  B.  (M.S.)  800. 

Potoer  to  draw  and  accept  bUleJ]  Where  directors  of  a  Joint  Stock 
Company  are  authorized  by  its  deed  of  settlement  to  draw  or  accept 
bills  of  exchange,  a  proviso  in  the  deed  that  such  bills  shall  be  so 
made  or  accepted,  &c,  as  to  be  binding  on  the  Company  and  on  the 
shareholders,  to  the  extent  of  the  respective  shares  held  by  them  in 
the  capital  stock  of  the  Company  and  no  further,  is  repugnant  and 
void,  and  the  bills  drawn  or  accepted  by  the  directors  in  conformity 
with  the  provisions  of  the  Joint  Stock  Companies  Act,  7  &  8  Vict, 
c.  110,  s.  45,  bind  the  Company;  and  in  an  action  by  the  payee  (it 
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not  being  proved  that  he  had  actual  notice  of  the  proTiaion  in  the 
deed)  it  wae  held  that  he  was  entitled  to  recover.  Gordon  y.  Sea 
Fire  and  Life  Auurance  Society^  26  L.  J.  202,  Ex. 

/mim  of  ddfeiUurei  for  payment  of  ddtU'— Increase  of  capitahl  A 
Joint  Sioclc  Company  wae  registered  and  incorporated  nnder  the 
19  &  20  Vict  c.  47*  It  had  a  memorandnm,  bat  no  articles  of 
association.  It  was  empowered  to  raise  money  at  interest  on  deben  • 
tares  for  payment  of  debts  contracted  in  the  doe  worlciog  of 
the  Company.  A  bill  was  filed,  by  shareholders,  to  restrain  the 
directors  from  isaaing  deben  tares  or  other  securities  whereby  the 
stock  and  assets  of  the  Company  might  be  charged  or  made  liable 
for  the  payment  of  any  money  borrowed  for  the  use  of  the  Company, 
and  also  from  borrowing  money  on  debentures.  A  motion  for  an 
iojanction  was  refused  by  one  of  the  Vice-Chancellors,  on  the 
ground  that  the  directors  had  power  to  do  what  they  proposed,  and 
on  appeal  the  decision  was  affirmed,  and  a  demurrer,  which  had  been 
put  in  pending  the  appeal,  was  ordered  to  stand  over,  without  pre- 
judice, all  Questions  being  reserved  to  the  hearing  of  the  cause. 
Bryon  v.  Metropolitan  Saloon  Omnibtts  Company  {lAmited)^  27  L.  J. 
685,  Ch.,  on  appeal ;  82  L.  T.  5. 

Borrowing  on  d^feniures.']  By  a  Company's  deed  of  settlement 
power  was  given  to  a  meeting  of  two-thirds  in  number  and  value  of 
the  shareholders  to  authorise  the  directors  to  lK>rrow  on  debentures. 
The  directors  raised  money  on  debentures  upon  the  resolution  of  a 
meeting  at  which  the  requisite  number  of  shareholders  was  not 
present.  The  debentures  were  issued  to  persons  actually  present  at 
the  meeting,  and  the  money  raised  was  applied  in  payment  of  the 
debts  of  the  Company.  Interest  was  duly  paid  on  the  loans  for  two 
years.  Held,  that  the  oric|inal  issue  of  debentures  was  invalid,  but 
that  the  subsequent  acquiescence  of  the  Company  had  cured  their 
invalidity,  and  they  could  not  now  be  dispoted.  Be  The  Magdakna 
Steam  Navigation  Company,  6  Jar.  (U.S.)  975,  Ch. ;  8  L.  T.  (N.S.) 
147. 

Incorporation  by  Act  ofParliamenL']  A  Company  incorporated  by 
Act  of  Parliament  cannot  exercise  its  powers,  or  apply  its  capital, 
except  in  strict  conformity  with  the  act.  Attorney-General  v.  Great 
Northern  Baihoay  Con^ny,  1  D.  &  S.  154. 

Scrip  Company — Registraition,']  A  Joint  Stock  Company  whose 
shares  are  represented  to  be  transferable  by  delivery,  is  not  neces* 
sarily  illegal  at  common  law.  Re  The  Mexican  and  South  American 
Company,  ex  parte  Aston,  27  Beav.  474. 

Foreign  Company—lncreoMe  of  capital— Preferential  shares,']  A 
Company,  incorporated  in  a  foreign  country  according  to  its  laws 
and  to  be  carried  on  there,  was  under  the  control  of  a  body  of  trustees 
in  London.  By  the  constitution  of  the  Company  half  the  shares  were 
preferential  shares  in  respect  to  dividends,  the  other  half  not.  There 
was  power  given  to  the  holders  of  two-thirds  of  the  stock  to  increase 
the  capital,  this  power  to  be  exercised  by  vote  at  a  special  meeting 
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of  the  Company.  A  large  proportion  of  the  capital  was  held  by 
British  sahjeets.  The  affairs  of  the  Company  were  snch  as  to  require 
that  farther  capital  should  be  raised,  and  the  directors  proposed  a 
resolation  that  800  ordinary  shares  should  be  converted  into  preferen- 
tial shares,  and  the  resolution  was  carried  at  a  meeting  of  the 
Company.  A  shareholder  of  ordinary  shares  filed  a  bill,  and  obtained 
an  injunction  to  restrain  the  execution  of  the  object  of  the  resolution. 
The  directors  then  obtained  a  resolution  **  that  they  should  take  the 
necessary  steps  abroad  for  increasinff  the  preferential  capital,*'  where- 
upon the  present  bill  was  filed  by  the  same  shareholder,  and  one  of 
the  Viee-Cbancellors  granted  an  injunction  to  restndn  sudi  proceed- 
ings. Held,  on  appeal,  that  considering  the  domicil  and  purposes  of 
the  Company  an  injunction  ought  not  to  issue,  there  appearing  on  the 
face  of  tne  bill  no  equity  to  restrain  the  managers  m  the  foreign 
country  from  making  an  application  to  the  legislature  there.  Biil  ▼• 
The  Sierra  Nevada  Lake  Water  and  Mining  Company ^  29  L.  J.  176 
Ch.,  on  appeal ;  6  Jar.  (N.S.)  184;  1  L.  T,  (N.S.)  266. 

CoiUracis  made  by  the  directors  under  seaLl  Prm&  fade  all 
corporate  bodies  are  bound  by  contracts  under  their  common  seal ; 
but  tMs  primd  Jade  power  to  contract  cannot  be  insisted  on  as  to 
matters  where,  from  the  nature  of  the  corporate  body  or  the  object  of 
its  incorporation,  it  is  expressly  or  implicitly,  **  by  reasonable  in- 
ference," prohibited  from  contracting.  A  contract  as  to  such  matters 
is  tdtra  vires.  Where  a  contract  between  two  Companies  proyes  to 
be  one  by  which  one  of  the  oontracting  parties  will  gain  considerable 
advantages  at  the  expense  of  the  other,  while  the  other  will  receive 
no  corresponding  benefit,  whether  such  contract  is  or  not  legally  valid, 
eqaitv  will  not  aid  in  enforcing  it  by  a  degree  for  spedfie  performance. 
A  private  Act  of  Parliament  authorized  one  railway  Company  to 
accept  a  lease  of  another  railway,  the  directors  of  the  first  Company 
then  entered  into  an  agreement  with  the  directors  of  a  third  Com- 
pany, the  stipulations  of  which  were  to  be  performed  "  during  the  con- 
tinuance "  of  snch  lease.  No  lease  within  the  provisions  of  the  act 
was  ever  panted.  The  agreement  appeared  to  be,  if  legally  valid,  at 
least  unfair  to  the  shareholders  of  one  of  the  Companies :  Held,  that 
canity  would  not  enforce  it  by  a  decree  for  specific  performance. 
Shrewsbtary  and  Birmingham  Railway  Company  (Direeiters  of)  ▼. 
North  Western  Railway  Company  {Directors  of).  6  Ho.  L.  Ca  118 ; 
26  L.  J.  482,  Ch. ;  3  Jar.  (N.S.)  776. 

Debentures  fraudulently  issued.']  Debentures  under  the  common 
seal  of  a  Joint  Stock  Company  incorporated  under  7  6  8  Vict, 
c.  110,  were  given  to  P.  in  July,  1864,  in  pursuance  of  an  arrange- 
ment made  between  P.  and  the  chairman  of  the  diryaotors,  which 
was  a  fraud  on  the  Company.  These  debentures  were  afterwards 
bought  by  L.  in  the  market  in  the  ordinary  course  of  business.  The 
transfer  to  L.  was  registered  in  the  books  of  the  Company,  and 
interest  was  paid  to  July,  1866,  inclusive,  but  the  matter  was  not 
made  known  to  the  shareholders  till  December  in  that  year,  when 
an  investigation  of  the  affairs  of  the  Company  took  place,  in  con- 
seauence  of  which  the  directors  resigned,  and  the  further  payment 
of  tnteroflt  WM  refosed.    Held,  that  &,  though  a  porcbMcr  bonAJkh 
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for  value  without  notice,  yet  being  only  the  purchaser  of  a  chose  in 
action  not  assignable  at  law,  must  take  it  snbject  to  the  equities 
attaching  to  it ;  and  that,  under  the  above  circumstances,  neither 
the  registration  nor  the  payment  of  interest  bad  the  effect  of  a  con- 
firmation of  L.*s  title,  and 'that  he  ought  to  be  restrained  from  suing 
at  law  upon  the  debentures.  AtkenoBum  Life  Assurance  Society  v. 
Pooleyt  3  De  Gex  &  J.  294. 

Excess  of  statutory  powers—Injunction*']  Where  there  has  been  an 
excess  of  the  statutory  powers,  but  no  injury  has  been  occasioned  to 
any  indiyidual,  and  there  is  none  which  is  imminent  or  of  irreparable 
conse()uenoe,  the  Attorney-General  alone  can  obtain  an  injunction  to 
restrain  the  exorbitance.  There  is  a  presumption  of  intention  that 
the  plans  and  sections  referred  to  in  an  act  conferring  powers  over 
tlie  property  of  individuals  should  be  adhered  to.  An  occasional 
flooding  of  lands,  caused  by  a  proper  execution  of  parliamentary 
powers,  is  within  the  68th  section  of  the  Lands  Clauses  Act.  Effect 
of  delay  on  suit  for  injunction.  Ware  v.  Regents^  Canal  Company t 
3  De  Gex  &  J.  212. 

Taking  tolls^EqualUy  dause."]  A  Company,  entitled  to  take  tolls 
in  return  for  a  public  service,  is  not  bound,  independently  of  express 
enactment,  to  exact  the  same  tolls  from  all  persons  alike,  but  is  at 
liberty  to  remit  the  tolls,  or  any  portion  of  them,  to  particular  per- 
sons at  its  pleasure  and  didcretion.  The  Eungerford  Market  Com- 
pnny  v.  The  City  Steamboat  Company^  30  L.  J.  25,  Q.  B. ;  7  Jnr.  (N.S.) 
67 ',  3  L.  T.  (N.S.)  732. 

See  Ahalgamatiok. 

PRACTICE. 

Proceedings  for  disregarding  Act  of  Parliament  must  [be  by  Attor^ 
ney-Qeneral,^  No  one  but  the  Attorney-General,  on  behalf  of  the 
public,  has  the  right  to  proceed  against  a  Company  for  disregarding 
thn  provisions  of  the  Act  of  Parliament.  Ware  v.  The  R&jenfs  Canal 
Company,  5  Jnr.  (N.S.)  25  Cb. 

Fake  representation  in  prospectus,']  An  action  for  a  false  represen- 
tation is  maintainable,  although  the  statements  may  be  capable  of 
being  so  construed  as  not  to  be  absolutely  untrne  to  the  letter.  In 
such  a  case  the  way  in  which  they  were  intended  to  be,  and  would 
be,  ordinarily  understood  may  be  properly  left  to  the  jury.  Clarke 
V.  Dickson,  33  L.  T.  136,  C.  P. 

Certificate  of  deputy  registrar,^  The  certificate  of  the  registration 
of  a  Joint  Stock  Company,  under  the  hand  of  the  assistant  registrar, 
is  admissible  in  evidence,  without  any  allegation  in  the  certificate,  or 
proof,  aliunde,  of  the  absence  of  the  registrar,  al  though,  by  sect.  19 
of  the  Stat.  7  &  8  Vict.  c.  110,  the  assistant  registrar  is  only  em- 
powered to  act  in  the  absence  of  his  principal.  Baker  y.  Cave, 
2<)  h.  J.  190,  $:x. 
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Security  for  corti— 20  ^  21  Vict,  c,  14.  $,  24.]  The  court  will  not 
rtqaire  from  a  Limited  Company  secarity  to  be  giyen  for  costs  at  the 
iostance  of  a  defendant  who  alleges  that  the  plaintiffs  are  insoWent, 
since  the  solvency  or  insolvency  of  the  plaintiffs  can  only  be  ascer- 
tained on  the  accounts  being  taken.  CaiUaud't  Patent  Tanning 
Company  (LimUed)  y.  CaiUaud,  28  L.  J.  357,  Ch.:  5  Jnr.  (N.S.) 
259 ;  83  L.  T.  71. 

Cotts  of  action  by  creditor,]  A  creditor  of  a  Joint  Stock  Company 
(limited)  commenced  an  action  against  one  of  the  shareholders.  A 
petition  for  winding  up  was  then  presented,  and  notice  given  to  the 
creditor  of  such  petition,  but  the  creditor  continued  proceedings  in  the 
action  until  the  advertisement  appeared  for  a  creditor's  represen- 
tative :  Held,  that  the  creditor  was  entitled  to  his  costs  of  action  up 
to  the  period  of  advertisement.  He  The  Webh  Potoai  Mining  Com- 
pony,  Ex  parte  Tobin,  28  L.  J.  44,  Gb.;  4  Jnr.  (N.S.)  1,093. 

Notice  to  individual  direetor^Notice  to  trustee^Construetion  of 
fUitice — Priority  of  deeds,]  Notice  to  one  of  the  directors  of  a  bank 
of  a  prior  unregistered  deed  is  not  notice  to  the  board  of  directors  so 
as  to  bind  the  shareholders,  where  such  director  has  not  comma- 
nicated  his  knowledge,  and  the  existence  of  the  prior  unregistered 
deed  has  been  fraudulently  concealed,  said  director  himself  being  a 
party  to  the  fraud.    Re  Bttrmettcr,  9  Ir.  Cb.  B.  41. 

Statute  of  LimUatunu — Aequiescence-^Shareholdert.']  If  a  Com- 
pany does  not  discover,  and  has  not  the  means  of  discovering,  the 
correctness  of  entries  in  a  succession  of  aooounta  rendered  by  their 
agent,  they  are  not  after  the  decease  of  the  agent  precluded  by  lapse 
qF  time,  or  by  certain  shareholders  omitting,  against  opposition,  to 
press  for  explanations  previously  asked,  from  showing  that  such 
f  ntries  are  not  only  erroneous  but  fraudulent  Where  the  accounts 
of  an  agent  acting  for  a  Company  have  been  improperly  kept  or 
pnystified,  and  not  duly  rendered  and  explained  when  asked  for,  the 
^onrt  will  direct  them  to  be  taken  through  a  period  of  twenty-five 
Tears,  though  accounts  sent  in  had  been  acted  on,  and  though  share- 
holders  who  asked  for  further  information  and  explanations  on  such 
accounts  did  not  persevere  to  obtain  them.  The  manner  in  which 
the  court  will  direct  the  accounts  to  be  taken.  Stainton  v.  Carron 
Company,  27  L.  J.  89,  Ch. ;  3  Jnr.  (N.S.)  1,235 ;  80  L.  T.  299. 

See  ExBOunoN,  Powers. 

PREFERENCE  SHAKE. 

Priority  a$  to  dwidend.l  The  stock  in  the  Great  Northern  Rail- 
way  Company  consisted  of  ordinary  and  preference  stock,  the  latter 
being  created  in  pursuance  of  different  Acts  of  Parliament,  and 
entitling  the  holders  to  preference  dividends  at  different  rates  per 
cent,  per  annum.  An  officer  of  the  Company,  from  time  to  time, 
during  a  period  of  some  years,  fraudulently  issued  fictitious  stock 
of  both  kinds,  which  amounted  in  the  whole  to  220,000/.  before  the 
fraud  was  discovered.  It  not  being  possible  to  distinguish  the  genuine 
from  the  fictitious  stock,  an  Act  of  JParliament  was  obtained  in  1857, 
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by  which  the  fictitious  stock  wm  declared  valid,  and  it  was  enacted, 
that  the  directors  should  apply  a  sum  of  243,000/.,  which  was  applicable 
for  profits  up  to  December,  1856,  in  purchasing  and  caacelling  stock 
equivalent  to  that  which  had  been  fraudulently  created.  It  was  then 
enacted  that  it  should  be  lawful  for  the  directors  to  apply  the  balance  of 
the  248,000/.,  so  far  as  the  same  would  extend,  in  paying  to  the  i>ro- 
prietors  of  the  several  classes  of  preference  stock  or  shares  the  divi« 
dends  to  which  they  would  have  been  entitled  out  of  the  said  sum, 
if  the  same  had  been  declared  and  apportioned  as  dividend,  &c. 
The  preference  shareholders  not  having  received  the  full  amount  of 
their  dividends  in  1856  claimed  to  be  paid  the  deficiency  out  of  the 
first  half-year's  profits  in  1857 ;  but  this  claim  was  resisted  bv  the 
directors  and  the  ordinai]pr  shareholders ;  and  thereupon  a  bill  was 
filed  to  obtain  an  injunction  to  restrain  the  declaration  of  a  dividend 
on  the  ordinary  stock,  without  regard  to  the  prior  right  of  the  pre-* 
ference  shareholders  to  be  paid  the  full  amount  of  their  dividend,  to 
be  computed  from  June,  1856.  Held  (affirming  the  decision  of  one 
of  the  Vice-chancellors),  that  the  preference  shareholders  were 
entitled  to  the  injunction,  it  being  considered  that  the  right  of  the 
preference  shareholders  was  to  have  the  full  amount  of  their  respec- 
tive dividends  before  any  payment  in  respect  of  dividends  on  the 
ordinary  stock,  and  that  the  act  of  1857  had  not  deprived  them  of 
that  right.  Henry  v.  Great  Northern  Bailway  Company ^  27  L.  J.  1, 
Ch.,  on  appeal ;  8  Jur.  (N.S.)  1133. 

Injunction  to  rettrain  application  to  UgitJature  of  foreign  country, "} 
A  Company  was  formed  in  California  for  purposes  connected  with 
land  in  that  country,  but  nearly  all  the  shareholders  were  resident 
in  England.  A  resolution  was  passed  at  a  meetinff  of  English  share- 
holders, authorising  the  trustees  to  take  steps  ror  increasing  the 
preference  shares  to  an  extent  not  allowed  by  the  existing  con- 
stitution of  the  Company.  It  appearing  that  there  was  no  intention 
to  create  preference  shares,  except  with  the  sanction  of  the  Califor- 
nian  legislature :  Held,  that  an  injunction  ought  not  to  be  granted 
to  restrain  the  Company  from  acting  on  the  resolution,  for  that  the 
court  will  not  in  general  restrain  parties  from  appljring  to  the  legis- 
lature, whether  of  this  or  of  a  foreign  country.  Bill  v.  The  Sierra 
Nevada  Lake  Water  and  Miming  (Jompany^  1  D.  F.  &  J.  177,  on 
appeal. 

PBOMOTEBS. 

Agreement  by  promoten^Subeetpient  adopUonJ]  An  agreement  by 
the  promoters  of  a  Company  prior  to  incorporation  is  not  binding 
upon  the  Company  unless  sacn  agreement  is  afterwards  adopted. 
WilUanu  v.  St.  Qeorge'i  Harbour  Company,  8  Jur.  (N.S.)  1,014,  Ch. ; 
80  L.  T.  880. 

Partner$hip,'\  The  promoters  of  lin  abortive  Company  are  not 
partners,  even  though  they  have  bought  property  for  the  purposes 
of  the  Company.  One  of  the  promoters  of  an  abortive  Company  will 
not  be  restrained  from  bringing  an  action  for  money  advanced  by 
him  to  the  other  promoters  for  the  purposes  of  the  Company.  Hamil- 
ten  V.  Smith,  5  Jar.  (N.S.)  82  Gh« ;  82  L.  T.  880. 
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Order  for  work,']  A  Company  was  projected  for  the  filtration  and 
sopply  of  water.  Whilat  the  bill  for  its  formation  was  before  a  com- 
mittee of  the  House  of  Commons,  the  engineer  (apon  the  snggeation 
of  coaasel),  employed  a  builder  to  erect  a  cistern  for  the  purpose  of 
testing  the  process  of  filtration  (for  which  the  engineer  had  obtainisd 
a  patent).  The  defendant  was  a  member  of  the  provisional  Com- 
mittee, and  the  cistern  was,  with  his  assent,  erected  on  land  in 
his  occapation.  Held,  no  evidence  to  warrant  a  jury  inferring  that 
the  order  for  the  work  was  given  by  the  defendant's  aathority,  or 
that  the  work  was  done  upon  his  credit  Patrk^  v.  RemoHdit  1  C.  B. 
(N.S.)  727. 

Imurance   Compamf-^Deed  of  tettiemerU^Promotership    deed — 
Directors^  proposal  to  relieve^  in  reject  of  ihares  taken  for  pwnotet 
ofregutraiion—PartieB.l    A.  and  B.,  the  two  principal  defendanta, 
by  deed  dated  the  1st  Kov.  1854,  transfBrred  to  trustees  their  interest 
in  leasehold  property,  and  also  the  copyright  of  an  nnpubliahed 
book  on  life  insurance,  with  a  view  to  the  formation  of  an  Insurance 
Company,  in  consideration  of  2,0002.    A.  subflcribed  for  26,000  shares, 
and  paid  the  sum  of  250/.,  part  of  the  deposit,  leavine  1,0001  due  in 
respect  thereof.    B.  subscribed  for  30,000  shares,  and  paid  the  anm 
of  500^,  part  of  the  deposit,  leaving  1.000/.  due.    The  deed  was  duly 
adopted  by  an  extraordinary  general  meeting  of  the  shareholders ; 
and  the  two  sums  of  1,000/1  were  paid  to  the  ddfendants,  and  by  them 
repaid  in  respect  of  their  deposits.    In  March,  1856,  the  plaintiff 
became  a  shareholder  and  director  of  the  Company,  and  shortly 
after,  in  Dae.  1856,  at  a  board  meeting,  at  which  the  plaintiff  was 
present,  a  minute  was  entered,  by  which  it  was  provided  that  the 
defendants  A.  and  B.  haying  surrendered  all  right  to  20,000  shares 
held  by  them  in  order  to  effect  the  complete  registration  of  the  Com- 
pany, they  should  be  relieved  from  all  responsibility  in  respect  of 
such  shares,  and  that  the  said  shares  should  Im  transferred  into  the 
names  of  other  directors.    On  the  24th  April,  1858,  after  the  biU  was 
filed,  this  minute  was  adopted  at  a  general  meeting  of  the  share** 
holders.    The  bill  prayed  for  a  declaration  that  the  defendants  A. 
and  B.  were  liable  to  calls  on  the  whole  amount  of  the  shares ;  and 
that  the  entry  in  the  minute-book  of  Dec.  1856,  might  l>e  declared  to 
be  fraudulent  and  void.    Held,  that  the  transaction  carried  out  on 
the  24th  April,  1858,  was  unimpeachable,  either  as  contrary  to  the 
Act  of  Parliament,  or  the  stipulations  of  the  deed  of  settlement. 
SenibU^  that  the  transaction  oi  Dec  1856,  if  completed,  would  not 
have  been  sustainable,  as  its  object  was  only  to  create  a  number  of 
shares  suffloient  for  the  registrauon  of  the  Company.    Held,  further, 
that  there  was  nothing  illegal  in  the  provisions  of  the  deed  of  Nor. 
1854.    Burt  v.  The  BrUish  Tfathn  lAn  Insttranee  AuodatioHj  5  Jur. 
(N.S.)  366,  Ch. }  88  L.  T.  74. 

See  Contract,  Director,  Sharbuoldbr. 

REGISTRATION. 

Joint  Stock  Conrnany-^Statute  7^8  Vict*  c,  llO^Rtmsiration-' 
Company  establithed  ^*for  any  purpose  of  proJiL"'^A  Company  of 
more  than  twenty-fire  memben  WM  conitltutM  by  a  deed  of  settle- 
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ment,  which  stated  that  the  object  of  the  Company  was  to  enable 
each  member  to  become  the  possessor  of  a  freehold,  copyhold,  or 
leasehold  house  of  a  certain  valae,  as  tenant  to  the  Company  at  a 
rent  until  its  dissolution,  and  afterwards  at  absointe  owner.  The 
deed  proTided  that  the  sam  necessary  for  carrying^  the  object  of 
the  Company  into  efifect  shoald  be  raised  by  the  aid  of  monthly 
subscriptions  and  rents  to  be  paid  by  members,  and  by  the  sale  of 
superfluous  houtea  and  land,  and  by  such  other  wave  and  means  as 
thereinafter  provided.  The  next  claoM  of  the  deed  stated  that  the 
business  of  the  Company  should  be  to  take  on  lease  or  purchase 
certain  land,  and  to  erect  bouses  thereon,  and  to  tiUce  down  and 
rebuild  any  existing  houses  on  the  land  so  taken  or  purchased, 
''and  to  make  and  sell  bricks,  and  to  purchase  and  sell  all  kinds  of 
building  materials,  and  to  contract  for  and  perform  all  kinds  of 
work  in  the  buildiug  business  and  in  relation  thereto.**  The  deed 
enabled  the  Company  to  borrow  money  to  be  applied  to  building 
houses  for  the  purposes  of  the  society ;  and  all  moneys  received  from 
snbdcriptions  or  from  any  other  source  were  to  be  paid  to  the  bankers 
of  the  Company.  There  were  provisions  for  the  allotment  of  houses 
to  members  when  a  sufficient  number  for  that  purpose  had  been 
erected ;  and  when  every  member  had  obtained  a  house  answerable 
to  the  shares  subscribed  for,  and  all  subscriptions,  rents,  and  fines 
liad  been  made  good  by  the  members,  the  Company  was  to  be  wound 
up  and  dissolved.  Held,  that  this  was  not  a  Company  established 
*'  for  any  purpose  of  profit,"  within  the  7  &  8  Vict.  c.  110,  and, 
therefore,  that  it  was  not  required  to  be  registered  under  that  act. 
Moore  v.  Rawlings,  28  L.  J.  247,  C.P. ;  5  Jur.  (N.S.)  941 ;  33  L.  T. 
205. 

Jiedification  ofregUter.]  The  power  given  to  the  eburt  by  the 
25th  section  of  the  Joint  Stock  Companies  Act,  1856,  to  order  the 
register  to  be  rectified  was  intended  to  avoid  the  inconvenience 
arising  from  capricious  or  frivolous  objections  on  the  part  of  the 
Company,  but  the  court  will  not  entertain  such  an  application  where 
there  is  an  important  question  to  be  tried  as  to  the  right  of  the 
applicant  to  have  the  register  rectified.  Re  Briiith  Sugar  Rffining 
Company,  ex  parte  FariSj  2B  L.  J.  869,  Cb. 

Rectifying  register  by  itueriion  of  name  of  puroJiOser  of  shares  at 
instance  of  seller,!  The  court  refused  to  make  an  order,  under  the 
19  &  20  vict.  c.  47,  8.  28,  on  a  Company  to  rectify  its  register,  by 
inserting  the  name  of  a  purchaser  of  shares,  at  the  instance  of  the 
seller,  pending  an  action  by  the  Company  against  the  seller  for  calls 
Alleged  to  be  due  on  the  shares  before  the  transfer.  Ex  parte  Harris, 
re  The  Anglo-French  Porcelain  Company,  5  H.  &  N.  809 ;  29  L.  J. 
364,  Ex. 

Register  of  shareholders,  what  f  ]  A  book,  purporting  to  be  a 
register  of  shareholders,  which  was  made  up  by  the  solicitor  of  a 
Company,  by  order  of  the  board  of  directors,  from  papers  and  docu- 
ments in  the  possession  of  the  Company  after  the  establishment  was 
broken  up  and  the  Company  virtually  defunct,  is  a  register  within 
the  meamng  of  the  16th  section  of  the  Joint  Stock  Companiea  Act, 
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1856,  and  the  fact  that  there  are  mistakes  and  omissions  of  dates 
therein  will  not  alter  the  case.  Where  a  Company  bad  not  i^rovided 
any  particular  form  for  the  acceptance  of  shares  by  the  shareholders : 
Held,  that  the  letter  of  application,  inclosing  the  banker's  receipt  for 
the  deposit  money,  and  ezpressinff  a  willingness  on  the  pait  of  the 
applicant  to  take  the  shares  and  pay  the  deposit  and  calls,  &c., 
thereon,  is  a  saffident  acceptance  within  table  B.,  art  1.  of  the  Act 
of  1856.  He  London^  Baneich,  and  Coniinmtal  Steam  Packet  Cam' 
pony  (Ltmt^),  GreenfiehPs  owe,  80  L.  T.  172,  Bank. 

Companiet  Clauses  CansoHdation  Act—Time  for  mahing  regiater,'\ 
In  order  to  be  a  shareholder  within  the  meaning  of  the  27th  section 
of  the  Companies  Clause  Consolidation  Act  ^8&9  Vict  c.  16),  which 
defines  the  proof  required  in  an  action  for  calls,  it  is  not  necessary 
that  the  name  of  the  holder  of  the  shares  should  be  on  the  register  of 
shareholders,  sealed  at  an  ordinary  meeting  of  the  Company,  but 
there  must  be  a  register,  whether  properly  sealed  or  not,  with  the 
name  of  such  holder  inserted  therein  as  the  holder  of  shares  num- 
bered and  specifically  appropriated  to  him ;  and  a  sheet  of  paper  con- 
taining a  list  of  names,  and  sealed  as  a  register  of  shareholders,  but 
not  having  any  of  these  essentials,  is  not  a  register  within  the  mean- 
ing of  Ihe  statute,  and  is,  therefore,  no  evidence  of  proprietorship. 
The  time  within  which  a  register  of  shareholders  is  directed,  by  (he 
8  &  9  Vict  c.  16,  B.  9,  to  be  made  is  not  an  essential  condition,  and 
therefore  a  register  made  after  that  time  may  be  valid.  The  Wolver^ 
/lampton  New  Waterwaris  Company  r,  ffawke^ord^  29  L.  J.  121, 
C.P. 

Transfer  ofskairet  obtained  hy  fraud— ReetifyvM  regiaferJ]  A  holder 
of  shares  in  a  Joint  Stock  Company,  by  entrusting  his  broker  with 
blank  transfers  signed  by  him,  and  afibrding  him  an  opportunity  of 
obtaining  access  to  a  l>ox  containing  the  certificates  for  the  shares, 
enabled  him  by  forgery  and  fraud  to  induce  the  Company  to  register 
the  transfers  of  the  shares  in  the  names  of  bond  fids  purchasers.  A 
motion  under  the  19  &  20  Vict,  c  47,  s.  25,  and  20  &  21  Vict,  c  14, 
Bs.  8,  9,  to  rectify  the  register  by  replacing  thereon  the  name  of  the 
original  shareholder,  failed ;  the  court  being  equally  divided : — 
Erie,  C.J.,  and  Keating,  J.,  holding  that  the  applicant  had  precluded 
himself  by  his  negligence  from  availing  himself  of  the  equitable 
jurisdiction  of  the  court  under  the  statutes;  Willes,  J.,  and  Byles,  J., 
holding  that  the  property  in  the  shares  had  not  been  changed  by  the 
forged  transfers.  Rs  the  North  British  Australasian  Company^  ex 
parte  Swan,  7  C.  B.  (If  .S.)  400. 

Evidence  of  registration.']  In  an  action  against  a  Joint  Stock 
Company  for  breach  of  contract  to  emplov  and  pay  for  services,  the 
certincates  for  shares  issued  under  its  seal  are  sufficient  evidence  as 
against  the  company  that  it  is  registered.  Mostyn  v.  Caleott  Ball 
Mining  Company^  1  F.  &  F.  334,  Willes,  J. 

See  OmcBBS,  Secrbtabt. 
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SHARES  AND  SHAREHOLDER. 

I.  Who  is  a  Shareholder. 

II.  By  Operation  of  Law. 
in.  Rights  of  Shareholders. 
IV.  Liabilities  of  Shareholders. 

V.  Transfer  of  Shares. 
YI.  Forfeiture. 

I.  Who  is  a  Shabbholdbr. 

Sharti  trantfsrrahU  by  d^Uvery  merely  of  ceriificaUaJ]  A  Company 
whose  shares  were  msde  transferable  by  deliyeriog  of  the  certificates, 
is  not  on  that  groand  illegal  by  the  common  law ;  and  the  fact  that 
the  shares  of  such  a  Company  formed  before  7  &  8  Vict.  c.  110,  have 
become  yested  in  other  persons  siooe  the  passing  of  that  act  does  not 
make  it  subject  to  the  proyisions  of  that  act.  AttoiCa  Cascj  re 
Mexican  and  South  Amencan  Company,  4  De  Gez  &  J.  320. 

Shares  —  CaUt  —  Complete  contract]  The  plaintiflTs  Companyi 
haying  increased  their  capital  by  the  issue  of  new  shares,  were  applied 
to  by  the  defendant,  one  of  tne  shareholders  who  had  signed  the 
original  articles  of  association,  for  an  allotment  of  Bucb  new  shares. 
The  allotment  was  made,  and  the  deposit  thereon  paid  by  the  defen- 
dant, and  his  name  was  inserted  on  the  register.  The  letter  accept- 
ing the  defendant's  proposal  for  the  shares  stated,  **  that  the  banker's 
receipt  must  be  exchanged,  when  required,  for  a  share  certificate 
under  the  seal  of  the  Company,  and  the  memorandum  and  articles  of 
association  must  be  signed  by  the  allottee,  or  in  default  thereof  the 
shares  and  deposit  will  be  forfeited  to  the  Company."  The  articles 
in  respect  of  the  new  shares  had  not  been  signed,  nor  the  shares  for- 
feited :  On  demurrer  to  bill  filed,  praying  that  the  defendant  might 
be  decreed  to  sign  the  articles  and  to  pay  certain  calls  which  bad 
become  due :  Held,  that  there  was  no  binding  or  complete  contract. 
The  contract  was  one  which,  to  the  extent  of  the  liability  to  execute 
the  articles  of  association,  this  court  would  enforce  if  it  were  in 
other  respects  a  binding  contract.  The  Oriental  Inland  Sleam  Com* 
pany  v.  Briggs,  8  Jnr.  (N.S.)  201,  Ch. ;  6  L.  T.  (N.S.)  477. 

Signature  of  memorandum  of  aaeodation  by  subscnber  before 
orifinal  signed  or  regittered,"]  Under  the  Joint  Stock  Companies 
Acr,  1856,  a  printed  copy  of  the  memorandum  of  association  or 
articles  of  association  may  be  signed  by  a  subscriber  before  the 
original  is  signed  or  registered,  in  pursuance  of  the  8rd  section  of 
that  act ;  and  such  signature  of  the  subscriber  is  an  authority  for 
placing  his  name  on  the  register  of  shareholders.  Therefore,  where  a 
defendant,  haying  applied  for  shares  in  a  proposed  Company  and 
paid  the  deposit,  signed  a  printed  form  of  memorandum  of  associa- 
tion, and  by  the  articles  of  association  agreed  to  accept  certain 
shares  allotted  to  him ;   and  some  weeks  afterwards  the  original 


xlvi  DIGEST  OF  DECISIOKS. 

Shares  and  Sliareholder. 

memorandam  of  association  and  articles  of  association  were  signed 
and  registered,  and  the  defendant's  name  was  placed  on  the  register 
of  shareholders  r  Held,  that  the  defendant  was  a  shareholder  in  the 
Company  and  liable  for  calls.  New  Brunswick  and  Canada  RaUway 
and  Land  Company  {Limited)  y.  Boore,  3  H.  &  N.  240 ;  27  L.  J. 
330,  Ex. 

Prospectus  and  letter  of  allotment — Signing  of^  dlsed]     A  Joint 
Stock  Company  was  incorporated  by  charter,  which  required  a  deed 
of  settlement  to  be  executed,  the  provisions  of  which  were  sub- 
stantially the  same  as  those  contained  in  the  Companies  Claases  Con- 
solidation Act  (8  &  9  Yict.  c  16) : — 1.  The  capital  shall  consist  of 
120,000/.  in  6000  shares.    3.  The  shares  shall  be  numbered  in  regular 
succession,  and  every  share  shall  be  distinguished  by  its  separate 
number.    5.  Every  person  who  shall  have  subscribed  the  prescribed 
sum,  or  shall  otherwise  have  become  entitled  to  a  share,  and  whose 
name  shall  have  been  entered  on  the  register,  shall  be  deemed  a 
shareholder.    6.  In  the  register  of  shareholders  shall  be  entered  the 
names  of  the  persons  entitled  to  shares,  together  with  the  number  of 
shares  to  which  they  are  entitled,  distinguishing  each  share  by  its 
number.    8.  A  certificate  shall  be  delivered  to  each  shareholder, 
which  shall  specify  the  share  to  which  he  is  entitled.   65.  In  an  action 
for  calls  it  shall  be  sufficient  to  declare  that  the  defendant  is  owner 
of  one  share  or  more  **  (stating  the  number  of  shares)."    66.  On  the 
trial  it  shall  be  sufficient  to  prove  that  the  defendant  was  a  holder  of 
one  share  or  more.    It  was  represented  by  the  prospectus  issued 
shortly  before  the  date  of  the  charter,  and  by  the  letter  of  allotment, 
that  no  more  than  three  calls  should  be  made  until  the  Company's 
works  should  be  in  operation.    In  an  action  for  calls,  it  appeared 
that  the  defendant  had  assented  to  fifty  shares  having  been  allotted 
to  him,  and  that  he  had  paid  the  deposit  and  four  calls,  but  no  specific 
shares  identified  by  numbers  had  been  appropriated  to  him.    The 
calls  in  question  were  authorised  by  the  charter  and  the  deed.  Held, 
that,  after  acceptance  of  the  shares,  and  payment  of  the  deposit  and 
the  calls,  and  especially  of  that  call  made  after  those  mentioned  in 
the  prospectus  and  letter  of  allotment,  the  defendant  could  not  say, 
as  against  the  other  shareholders,  that  he  was  not  a  shareholder,  by 
reason  of  the  stipulations  in  the  prospectus  and  letter  of  allotment 
not  being  carried  out.    And,  «em&M,  it  was  no  objection  that  the  de- 
fendant had  not  signed  the  deed }  but  that  the  defendant  was  not 
liable,  inasmuch  as  shares  were  not  created  until  they  were  specifi- 
cally, numbered,  and  appropriated  by  number.     The  Wolverhampton 
Waterworks  Company  v.  uawksford^  1  C.  B.  (N.S.)  813;    5Jur. 
(N.S.)  1140  :    Irish  Peat  Company  v.  PhiUipSj  7  Jur.  (N.S.)  413, 
Q.B. ;  4  L.  T.  (N.S.)  115.    [Affirmed  in  error.] 

Shares  fraudtdenUy  issued  by  directors^  but  bought  in  open  market" 
Shares  passing  by  delivery.^  The  holder  of  shares,  bought  in  open 
market,  although  they  may  have  been  fraudulently  issued  by  the 
directors,  cannot,  on  that  ground,  claim  relief  against  the  other 
shareholders,  whatever  may  be  thelt  rights  and  remedies  against  the 
directora.  Every  person  purchasing  shares  in  such  a  Company  sa 
that  described  above,  takes  them  snl^ect  to  the  liabilities  of  the  com- 
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pany  at  the  time  of  the  purchase.  A  number  of  partncrd  trading  as  a 
Company  on  the  terms  that  their  shares  shall  pass  by  delivery,  does 
not  -necessarily  show  that  they  are  assuming  to  exercise  the  powers 
of  a  corporation,  or  render  the  Company  illegal.  If  a  Company,  not 
otherwise  illegal,  was  rendered  so  by  the  sect,  of  19  &  20  Vict.  o.  47, 
the  acts  done  and  debts  incurred  by  it  in  the  interval  of  time  between 
the  passing  of  that  act  and  the  passing  of  the  stat.  20  &  21  Vict, 
c.  14  (repealing  Uie  4th  section  of  the  former  act),  are  valid  and  binding 
upon  the  Company,  and  are  not  the  mere  acts  and  debts  of  individual 
shareholders.  Ex  parte  Orimwoodj  re  The  Mexican  and  South  Ame- 
rkany  ^c,  Company^  28  L.  J.  769,  Cb.  on  appeal ;  83  L.  T.  822. 

Specific  performance  of  agreement  to  take  tharei—Aliirepreseniaiion 
in  prospecttts,]  The  plaintiffs  issued  a  prospectus  containing,  among 
other  things,  a  statement  that  the  Company  had  succeeded  in  obtain- 
ing firom  the  colonial  government  the  free  grant  of  the  unallotted 
lands,  ten  miles  in  width,  for  the  whole  extent  of  the  Crown  terri- 
tory through  which  the  line  would  pass,  being  estimated  at  upwards 
of  200,000  acres,  and  that  each  holder  of  shares  in  classes  A.  and  B. 
would  be  entitled  to  the  land  in  certain  proportions,  upon  the  com- 
pletion of  a  specified  section  of  the  railway.  The  defendant,  who 
had  signed  an  agreement  to  take  shares,  bat  had  not  actually  accepted 
them,  discovered  that  the  right  to  the  land  was  only  contingent  upon 
the  completion  of  the  line  within  a  limited  period.  He  then  declined 
to  accept  the  shares.  Held,  upon  bill  filed  by  the  Company  to  enforce 
acceptance  of  the  shares,  that  althoagh  the  court  will  direct  specific 
performance  of  a  contract  to  take  shares,  yet  it  will  not  enforce  the 
contract  where  the  prospectus,  upon  the  faith  of  which  the  shares 
were  taken,  contains  misrepresentations  of  facts,  whether  inten- 
tionally or  otherwise.  Every  fact  must  be  stated  with  scrupulous 
accuracy,  and  no  fact  must  be  omitted,  the  eustence  of  which  might 
affect  toe  interests  of  those  who  take  shares.  Bill  dismissed,  but,  in 
consideration  of  the  defendant's  want  of  caution,  without  costs.  The 
New  Bruntwick  and  Canada  Railway  Company  v.  Muggeridge^  30  L.  J. 
242,  Ch. ;  7  Jur.  (N.S.)  132 ;  3  L.  T.  (N.S.)  631. 

Misrepresentation  by  secretary — Forfeiture.'}  The  secretary  of  a 
Joint  Stock  Company  misrepresents  to  W.,  that  he  might  be  appointed 
medical  ofiicer  or  the  Company,  but  that  to  hold  that  office  he  must 
take  a  certain  number  of  snares,  and  tells  him  that  there  will  be  only 
two  medical  officers  appointed.  W.  takes  the  shares,  and  signs  the 
Company's  deed  of  settlement ;  but  afterwards  discovers  that  there 
are  four  medical  men  appointed,  and  that  it  was  not,  in  fact,  neces- 
sary to  hold  so  many  shares.  He  resigns  his  office,  and  claims  to  be 
no  longer  a  shareholder.  Held,  that  there  was  no  such  misrepre- 
sentation by  the  Company  as  to  exonerate  him  from  his  liability 
as  a  sharenolder.  The  Company  make  calls  in  respect  of  the 
shares,  and  give  notice,  under  the  provisions  of  their  deed,  that 
in  default  of  payment  within  twenty-one  days  the  shares  will  be 
forfeited  to  the  exclusive  use  of  the  Company.  The  call  is  not  paid. 
The  shares  are  declared  forfeited  within  the  twenty-one  days  from 
the  notice  being  given ;  but  nothing  further  is  done  by  the  Company 
until  after  more  that  two  years,  when  a  winding-up  order  is  obtained. 
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Held,  npon  the  conatraction  of  the  CompaDy*fl  deed  of  Bettlement, 
that  the  forfeitare  of  the  shares  of  W.  in  the  Company  was  invalid, 
and  he  was  not  thereby  released  from  his  liability.  Re  The 
Home  Couatiet  and  General  lAfe  Assurance  dmipany^  83  L.  T. 
196,  Ch. 

Illegal  sale  of  shares,']  A  bill  was  filed  by  the  plaintifik,  on  behalf 
of  themaeWes  and  all  others  the  shareholders  in  a  Joint  Stock  Com- 
pany except  the  defendants,  the  directors,  ajg^ainst  the  Company  and 
the  directors,  for  the  parpose  of  having  it  declared  that  certain 
alleged  purchases  of  shares  of  the  directors  were  illegal  and  yoid  as 
agamst  the  plaintiffs  and  the  other  shareholders  of  the  Company.  The 
bill,  after  stating  the  circumstances  under  which  the  alleged  pur- 
chases had  been  made  by  the  directors,  stated  that  the  said  purchases 
of  shares  out  of  the  funds  of  the  Company  was  a  fraud  upon  the 
plaintiffs  and  the  other  shareholders  of  the  Company,  and  was  not 
authorised  by  the  constitution  of  the  Company,  or  by  the  provisions 
of  the  deed  of  settlement :  Demurrer  for  want  of  equity  overruled. 
Hodgkiuson  v.  The  National  Live  Stock  Insurance  Company^  5  Jur. 
(N.8.)  478,  Ch. 

Accqttance  of  shares,"]  By  the  Joint  Stock  Companies  Act,  18-56 
(19  &  20  Vict  c.  47),  schedule  table  B.  (1),  it  is  provided  that  **  no 
person  shall  be  deemed  to  have  accepted  any  share  in  the  Company 
unless  he  has  testified  his  acceptance  thereof  by  writing  under  his 
hand  in  such  form  as  the  Company  ft*om  time  to  time  directs  :**  and 
sect  19  enacts  that  "  every  person  who  has  accepted  any  share  in  a 
Company  registered  under  this  act,  and  whose  name  is  entered  in  the 
register  of  shareholders,  and  no  other  person  (except  a  subscriber  to 
the  memorandum  of  association  in  respect  of  the  shares  sabscribed 
for  by  him),  shall  for  the  purposes  of  this  act  be  deemed  to  be  a 
shareholder."  A  Joint  Stock  Company,  daly  registered  pursuant  to 
the  above  statute  (and  the  20  &  21  Vict.  c.  14),  issued  a  prospectus, 
at  the  foot  of  which  was  printed  a  form  of  application  for  sharea. 
The  defendant  paid  the  required  deposit  to  the  bankers  of  the  Com- 
pany, and  filled  up,  signed,  and  sent  to  the  directors  an  application 
for  shares,  as  follows :  **  Gentlemen, — Having  paid  to  the  Bank  of 
London  to  your  credit  6^,  being  a  deposit  of  5s.  per  share  on  twenty 
shares  in  the  above  Company,  I  request  you  to  allot  me  that  number 
of  shares,  and  1  hereby  agree  to  accept  the  same,  and  undertake  to 
pay  the  amount  of  calls  that  may  be  made  thdreon,  in  accordance 
with  the  Company's  Act  of  Incorporation."  The  Company  thereupon 
allotted  to  the  defendant  the  number  of  shares  he  applied  for,  and 
his  name  was  entered  on  the  register  of  shareholders,  and  he  paid  two 
calls  upon  the  shares  so  allotted  to  him.  The  defendant  never  testi- 
fied his  acceptance  of  the  shares  in  writing  under  his  hand,  otherwise 
than  by  signing  the  letter  of  application ;  and  the  Company  never 
"  directed  any  other  form.  Held,  by  analogy  to  the  case  of  a  con- 
tract for  a  specific  ascertained  chattel,  that  the  derendanfs  letter  of 
application,  agreeing  to  accept  a  specific  number  of  shares  afterwards 
allotted  to  him,  was  a  sufficient  acceptance  of  the  shares  to  satisfy 
the  statute.  The  Bog  Lead  Mining  Company  t.  Montague.  10  C.  B* 
(N.S.)  481 ;  30  L.  J.  380,  C.  P. ;  4  L.  T.  (N.S.)  771,  C.  P. 
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II.  Br  Ofbration  of  Law. 

CanceiHng  deed  of  mdemnity  given  trnder  ifiMtoAe— J?eit*-a^-&it0.] 
Where  the  neir-at-Uw  of  a  shareholder  in  a  Coitapanj,  the  eharea  in 
which  were  personal  estate,  beioff  ignorant  of  that  clrcnmstance,  and 
supposing  himself  to  be  liable  in  respect  of  the  ancestor's  shares, 
executed  a  deed  of  indemnity  to  the  trustees  of  the  company :  Held, 
that  he  was  entitled  in  equity  to  have  his  execution  of  the  deed  can- 
celled, as  having  been  obtained  under  a  mistake  of  fact  and  law. 
Broughton  t.  HvU,  8  De  Gex  &  J.  601. 

ExeciUon  of  deceased  shareholders^]  A  person,  whose  name  appears 
as  a  shareholder  of  a  Joint  Stock  Banking  Company  in  the  last 
memorial  filed  at  the  Stamp  Office,  is  liable,  as  an  existing  share- 
holder,  to  proceedings  nnder  the  7  &  8  Vict  o.  113,  at  the  suit  of  an 
execution  creditor]  of  the  Companv,  notwithstanding  that  he  may, 
previous  to  thejudgment  against  the  Company,  have  ceased  to  be  a 
shareholder.  But  if  a  shareholder,  whose  name  has  rightly  appeared 
on  one  memorial,  dies  before  judgment  is  obtainiki  against  the 
Company,  and  before  the  last  memorial  is  filed,  his  executors  are  not 
liable  to  such  proceedings,  notwithstanding  that  his  name  appears  on 
the  last  memorial.  Powis  v.  Butler,  Fry  y.  RusseU,  27  L.  J.  155, 
C.  P. ;  4  Jur.  (N.S.)  193 ;  30  L.  T.  259. 

A  private  Act  of  Parliament  incorporated  the  shareholders  of  a 
Joint  Stock  Company,  and  provided  that  any  judgment  obtained 
against  the  Company  might  be  enforced  (after  due  diligence  against 
the  property  of  the  Company)  against  the  person,  property  and 
effects  of  an^  shareholder  for  the  time  being,  or  any  former  share- 
holder, in  his  natural  or  individual  capacity,  where  such  former 
shareholder  was  a  shareholder  at  the  time  of  the  making  of  the 
contract,  &c.,  in  respect  of  which  thejudgment  had  been  obtained. 
Held,  that  an  executor  of  a  person,  who  was  a  shareholder  at  the 
time  a  bond  was  executed  by  the  Company,  and  continued  a  share- 
holder till  his  death,  but  diea  before  judgment  on  the  bond  was  ob- 
tained against  the  Company,  was  not  liable  on  a  scL  fa,  against 
the  goods  of  the  deceased.  Poole  v.  KtioU,  28  L.  J,  322,  Q.B. ;  33 
L.  T.  182. 

Bequest  of  shares — Liability  to  calls—IndemnUy  on  Transfer,"]  A 
testatrix,  who  held  unpaid- up  shares  in  a  banking  Company, 
bequeathed  them  specifically  by  a  codicil  to  her  will.  She  subse- 
quently received  notice  of  a  series  of  calls  on  days  named.  This  was 
accompanied  by  a  notice  that  the  first  call  must  be  paid  on  a  specified 
day,  and  a  form  of  receipt  was  inclosed.  The  testatrix  paid  the  first 
call,  but  died  before  the  days  named  for  the  other  calls.  Similar 
notices  were  sent  to  her  executors  fourteen  days  before  each  of  the 
other  days  named  for  payment  Held,  that  the  notification  of  the 
series  of  calls  did  not  create  a  charge  on  the  estate  of  the  testatrix 
within  the  meaning  of  the  Company's  deed  of  settlement,  or  prevent 
a  transfer  of  her  shares ;  that  the  liability  was  created  by  the  subse- 
quent notice  to  pay,  and  that  the  legatees  must  take  the  shares  ewn 
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onere,  and  that  they  mast  reimburse  the  executors  such  calls  as  had 
been  paid  bv  the  executors  after  the  death  of  the  testatrix,  with 
interest  at  i.1  per  cent.  The  practice  of  a  Company  must  affect  the 
dedsioo  of  a  court  in  questions  relating  to  calls  and  the  forfeiture  of 
shares.  Executors  who  transfer  shares  in  a  Company  under  a  decree 
of  the  court  will  be  indemnified  from  futnre  liabihty,  when  they  have 
brought  before  the  court  all  the  facts  of  the  case.  Addanu  y.  Perick^ 
28  L.  J,  594,  Ch*. ;  5  Jur.  (N.S.)  688;  83 1..  T.  252. 

Speoific  legatee^CiUU,]  Where  a  testator  takes  shares  in  a 
Company,  any  payments  remaining  due  at  or  becoming  due  alter 
his  death,  which  are  necessary  to  constitute  him  a  complete  share- 
holder, must  be  paid  by  his  general  personal  estate ;  but  if  he  was 
a  complete  shareholder,  payment  of  calls  made  after  the  testator's 
death  must  be  made  by  the  specific  legatee  of  the  shares,  ^ay  t. 
X>ay»  1  D.  &  8.  261. 

Bonus  on  ahareg^  ^*^},  ^  testator  at  the  time  of  his  death  had 
certain  shares  in  a  Joint  Stock  Company,  After  his  death  he  was 
found  to  be  largely  indebted  to  the  Company,  and  a  suit  was  in- 
stituted to  determme  the  amount  due.  By  way  of  compromise  a 
gross  sum  was  paid,  with  the  sanction  of  the  court,  by  his  estate,  to 
the  Company  ;  and  out  of  the  money  so  paid  the  Company  declared 
a  bonus  upon  the  shares.  Held  (reversing  the  decision  of  the 
Master  of  the  Bolls),  that  the  bonus  on  the  shares  held  by  the 
testator  belonged  not  to  his  general  personal  estate,  but  to  the 
specific  legatees  of  the  shares.  A  debt  paid  to  a  Company  must,  in 
the  absence  of  any  express  stipulation  to  the  contrary,  be  considered 
as  profit  of  the  year  in  which  it  is  so  paid,  and  not  capitaL  A 
hotchpot  clause  in  a  will  was,  under  the  circumstances,  held  to  be 
merely  explanatory  of  the  testator's  idea  of  '*  hotchpot"  Madaren 
Y.  SUxmton,  7  Jur.  (N.S.)  691, Ch.,  on  appeal;  4  U  T.  CS(.B.)  716. 

III.  Bights  of  Shabeholdbb. 

Eighi  to  inepect  hooks  of  proceedings  of  Compixny»'\  The  deed  of 
settlement  of  a  Joint  Stock  Company,  formed  under  stat.  7  &  8  TKi. 
c  110,  and  completely  registered  under  that  act.  and  afterwards 
under  stat.  19  e  20  Vict.  c.  47,  contained  the  following  clause : 
"  The  books  wherein  the  proceedings  of  the  Company  are  recorded, 
shall  be  kept  at  the  principal  offices  of  the  Company,  and  shall  be 
open  to  the  inspection  of  the  shareholders  every  day  of  the  year,  &c. 
(except  on  Sundays  and  holidays)."  The  deed  provided  that  sepa- 
rate books  should  be  kept  of  the  minutes  of  the  proceedings  at  the 
general  meetings  of  the  shareholders  and  of  the  minutes  of  the  pro- 
ceedings of  the  directors.  A  rule  nki  having  been  obtained  for  a 
mandamw  to  the  company  to  grant  to  a  shareholder  "  inspection  of 
the  books  of  the  minutes  of  the  proceedings  of  the  said  Company." 
Held,  on  showing  cause,  that  the  clause  save  shareholders  only 
power  to  inspect  the  book  of  minutes  of  the  proceedings  at  the 
general  meetings,  not  the  book  of  minutes  of  the  prooeedtngs  of  the 
directors.  Ths  Qiuen  t.  The  Mariqmta  Minmg  Cou^m^,  1  £•  A  £. 
288. 
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Parol  notice  of  vnthdrawalfrom  a  Company,]  Where  a  partjr,  a 
policy-holder  in  a  guarantee  company,  who  had  become  dissatisfied 
with  the  proceedings  of  the  Company,  a  condition  being  endorsed  on 
the  policy,  that  eyerjr  guarantee  should  be  made  for  a  specific  term, 
and  from  the  expiration  of  each  term  shoald  be  treated  as  a  renewed 
contract  of  the  like  nature,  unless  the  member  therein  or  the  Com- 
pany should  give  two  calendar  months*  notice  of  an  Intention  not  to 
renew  the  same — gare  verbal  notice  to  the  agent  of  the  Company 
that  he  should  withdraw  from  the  Company  and  have  nothing  more 
to  do  with  it,  the  notice  was  held  to  be  sufScient.  Me  the  Solveticy 
Mutual  Ottarantee  Commtny  and  the  Winding-f^  Acti  1848  and  1849. 
6  L.  T.  Rep.  (N.S.)  674.    iffawthome'e  ca<a.) 

Execution  of  Articles —  VattaJ}  A  Joint  Stock  Company  had  power 
to  increase  their  capital  by  the  issue  of  new  shares.  The  defendant, 
already  a  shareholder,  and  haying  signed  the  articles  of  associa- 
tion, applied  for  an  allotment  of  new  shares,  and  paid  the  deposit 
thereon  into  the  Company's  bankers.  The  Company  allotted  to  him 
these  new  shares,  and  his  name  was  inserted  on  the  register.  The 
letter  of  the  secretary  accepting  the  defendant's  proposal  for  the  new 
shares  stated  in  addition  **  that  the  banker's  receipt  must  be  exchanged 
when  required  for  a  share  certificate  under  the  seal  of  the  Company, 
and  the  memorandum  and  articles  of  association  must  be  sign^  by 
the  allottee,  or  in  default  thereof  the  shares  and  deposit  will  be  for- 
feited to  the  Company."  The  defendant  had  not  signed  the  articles 
in  respect  of  these  new  shares ;  neither  bad  the  Company  forfeited 
the  shares :  Held,  that  specific  performance  by  executing  we  articles 
by  the  defendant  could  not  be  decreed,  and  that  plaintiff's  remedy,  if. 
any,  was  at  law.  Oriental  Inland  Steam  Company  y,  Brigget  4  L.  T 
(N.S.)  678,  Ch. 

Purchaee  oj  ehareefrom  Compamy^MierepreeentaUon  by  secretary 
— Agent  of  Company — Bescinding  contract.!  A  Company,  registered 
under  the  Joint  Stock  Companies  Act,  1866,  was  established  for  the 
purpose  of  purchasing  lands  and  rights  of  an  existing  railway  Com- 
pany in  a  colony,  the  lands  being  held  by  grant  firom  the  Crown,  and 
the  title  to  whieh  was  declared  by  an  act  of  the  Colonial  Legislature 
to  be  yoid,  if  the  line  were  not  completed  to  a  giyen  point  by  a  stated 
day.  The  directors  in  London  made  reports,  on  the  faith  of  which 
C,  in  August  1858,  applied  at  the  ofUce,  and  was  informed  by  the 
secretary  that  class  A  were  preference  shares,  entitling  the  holders  to 
a  fixed  preferential  dividena  of  6/.  per  cent.,  and  to  an  allotment  of 
four  acres  of  land  under  the  grant ;  and  receiyed  from  the  same 
office  the  last  two  preceding  reports,  dated  the  81st  of  December, 
1867,  and  the  29th  of  July,  1868,  which  contained  statements  leading 
to  the  inference  that  the  land  was  yested  indefeasibly  in  the  Company, 
and  of  matters  relating  to  the  expenditure,  the  amount  of  traffiic, 
and  the  periodical  settlement  of  accounts,  parts  of  which  statements 
were  originally  true  when  the  report  was  made,  other  parts  of  which 
were  only  partially  true,  and  as  to  the  lands  were  untrue.  The 
whole  of  the  Acts  of  Parliament  affecting  the  Company,  contained  in 
»  book,  were  shown  to  C. ;  but  his  attention  was  not  called  to  the 
aet  by  which  the  grant  was  rendered  yoid  iQ  (be  event  before  men- 

C  2 


lii  DlGESt  OF  DECISIONS. 

*  - 

Shares  and  Shareholder. 

tioned.  C.  agreed  to  buy  200  shares  (which  had  been  forfeited  to 
the  Compaopr  and  were  offered  for  sale  by  them),  and  it  was  agreed 
that  upon  his  paying  all  calls  in  advance  on  the  shares  he  shonld  be 
elected  a  director,  and  the  whole  arrangement  was  completed  in  the 
month  of  November,  1868.  In  his  capacity  of  director  he  discovered 
that  the  land  grant  was  not  indefeasible,  and  proposed  to  rescind  the 
contract,  which  was  not  agreed  to;  and  he  filed  his  bill,  praying 
relief  from  his  purchase  and  repayment  by  the  Company  of  his 
money,  with  interest.  At  the  hearing,  it  was  proved  that  the 
directors,  before  C.  had  applied  for  anv  shares,  had  consulted  their 
conveyancing  connsel,  and  had  been  aavised  by  him  that  the  lands 
held  by  the  Company  were  liable  to  forfeitare  in  a  certain  case,  and 
that  this  opinion  was  not  shown  to  or  even  mentioned  to  C.  One  of 
the  Yice-Cfbancellors  decided  that,  in  order  to  avoid  a  contract  on  the 
grt  nnd  of  misrepresentation,  it  is  necessary  that  the  misrepresentation 
should  be  one  of  fact,  and  not  as  to  a  doubtful  question  of  law,  and 
dismissed  C's  bill ;  from  which  decision  he  appealed :  Held  (rever- 
sing this  decision),  that  the  secretary,  as  agent  of  the  Ck>mpany, 
having  made  untrue  representations,  the  Ck>mpany  was  bound  thereby 
and  the  plaintiff  having  purchased  shares  on  the  faith  of  the  same, 
he  was  entitled  to  have  the  purchase  set  aside  and  his  money  repaid 
by  the  Company.  Directors  are  not  justified  in  using  reports  which 
were  true  at  the  time  they  were  made,  as  inducement  to  persons  to 
buy  shares,  at  a  time  when  they  have  become  untrue.  A  purchaser 
is  excusable  for  not  exercising  great  caution  in  examining  an  Act  of 
Parliament  showing  a  title  to  land  to  be  defeasible,  if  the  act  is  placed 
before  him  in  connection  with  an  absolute  grant  and  reports  of 
directors  treating  the  title  as  indefeasible ;  and  if  there  were  a  doubt 
upon  this  point  of  title,  the  directors  were  bonnd  to  have  stated  that 
doubt  Conjfbeare  v.  The  New  Bruntwick  and  Canada  RaUtoay  and 
Land  Company  (Lisniled)^  29  L.  J.  435,  Ch.  on  appeal ;  6  Jnr.  (N.S.) 
618;  2  L.  T.  (N.S.)  814. 

IV.  LiABiLmEs  OF  Shareholdebs. 

Action— 7  ^  8  Vict,  c.  118,  e,  7.— A  shareholder  in  a  Joint  Stock 
Banking  Company  established  under  stat.  7  &  8  Vict.  c.  118,  and 
incorporated  by  virtue  of  sect.  6,  is  not  made  liable  by  sect.  7  to  be 
sued  upon  the  dealings,  covenants,  and  undertakings  of  the  Com- 
pany ;  he  is  only  liable,  on  a  judgment  obtained  against  the  Com- 
pany, to  an  execution  in  the  manner  provided  by  sects.  9  and  10. 
Fell  V.  BurcheU^  8  Jur.  (N.S.)  388,  Q.B. ;  29  L.  T.  77. 

Policy  of  assttrance — LiabUily  of  individual  shareholder,']  By  the 
deed  of  settlement  of  the  A.  Lire  Assurance  Company  it  was  provided 
that  in  every  policy  granted  by  the  (Company  there  should  be  eon* 
tained  a  reference  to  the  deed,  and  a  proviso  limiting  the  scope  and 
effect  of  the  contract  thereby  created,  so  that  the  same  shonld  take 
effiBct  and  be  satisfied  only  out  of  such  funds  and  property  of  the 
society  as  shonld  be  at  the  disposal  of  the  directors  in  that  behalf, 
and  negativinff  an  unconditional  liability ;  provided,  that  nothing 
in  the  deed  or  in  such  contract  contained  shonld  limit  the  liability 
of  any  shareholder  as  to  the  performance  of  aach  contract,  or  pn- 
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jadice  the  rights  of  any  person  or  persons  against  any  shareholder 
by  virtue  of  the  stat.  7  &  8  Yict.  c.  110.  The  A.  Company  granted 
to  the  P.  Company  a  policy  of  insurance,  containing  a  proviso  that 
the  capital  stock  of  100,000/.,  and  other  the  property  of  the  society 
remaining,  at  the  time  of  any  claim  or  demand  made,  unapplied 
and  unditiposed  of  and  inapplicable  to  prior  claims,  should  alone  be 
liable  to  make  good  all  claims  and  demands  upon  the  societv,  or 
otherwise,  under  the  policy ;  and  that  no  director,  officer,  or  share- 
holder of  the  said  society  should  be  in  anywise  personally  liable 
beyond  the  amount  unpaid  of  his  shares,  nor  longer  than  he  should 
retain  the  same  shares.  The  P.  Company  having  recovered  judg- 
ment against  the  A.  Company  in  action  on  the  policy :  Held,  that 
they  were  precluded  by  their  contract  from  issuing  execution  against 
a  shareholder  personally ;  and  that  the  clause  in  the  deed  did  not 
give  them  the  right.  Re  Athenmum  Itft  Anararuit  Company,  ex 
parte  Prince  of  Walet  life  AwxtanM  Company,  27  L.  J.  799,  Ub. 

Proceedings  against  individwU  shareholders,']  The  plaintiff  and 
defendant  were  shareholders  in  a  Company,  which  was  amalgamated 
with  another  Company,  the  plaintiff  concnrrinff  in  the  amalgama- 
tion and  signing  the  deed  of  settlement,  but  the  defendant  dissenting. 
The  defendant  brought  his  action  against  the  amalgamated  Com- 
pany for  a  debt  due  to  him,  and  obtained  judgment ;  but  there 
being  no  assets,  he  was  proceeding  to  issue  execution  against  the 
plaintiff  individually,  under  the  7  &  8  Vict.  c.  110.  The  plaintiff 
then  filed  his  bill,  and  moved  for  an  injunction  to  restrain  this  pro- 
ceeding, on  the  ground  that  the  defendant  was  equally  a  debtor 
with  the  plaintiff  and  liable  to  contribute,  and  that  a  court  of  equity 
was  the  proper  tribunal  to  decide  the  question  of  contribution.  The 
court  refused  the  injunction.  Harding  v.  Webster,  29  L.  J.  161, 
Ch. ;  6  Jur.  (N.S.)  88;  1  L.  T.  (N.S.)  261. 


y.  Taamsfab  of  Sharks. 

Transfer  in  hhnk—Fravd,']  The  holder  of  120  20/L  shares  in  a 
Company  having  afterwards^  become  entitled  to  60  additional  2/. 
shares,  instructed  his  broker  to  sell  the  latter.  The  broker  obtained 
from  him  blank  transfers  with  stamps  sufficient  to  pass  the  20/. 
shares,  and  filled  in  the  blanks  for  the  descriptions  of  the  shares  with 
those  of  the  20/.  shares,  leaving  the  names  of  the  transferrees  in  blank. 
The  shares  were  purchased  by  jobbers,  the  blanks  for  the  names  of 
the  transferrees  remaining  in  blank,  which  appeared  to  be  a  common 
course  of  dealing.  The  jobbers  afterwards  sold  them,  and  filled  in 
the  names  of  the  ultimate  purchaser :  Held,  that  the  transfer  in  blank 
was  void,  and  that  the  first-mentioned  holder  was  entitled  to  have 
the  shares  delivered  up,  and  their  registration  in  the  name  of  the 
purchaser  restrained :  Held,  also,  that  any  equities  arising  from  the 
conduct  of  the  first  holder  could  not  be  set  up  as  a  defence  to  a  suit 
by  him  for  the  above  purposes,  but  could  only  be  insisted  upon  (if  at 
all)  by  cross  bill.  Taylor  v.  The  Great  Indian  Peninsula  Railway 
Company,  4  De  Gex  &  J.  659,  on  appeal  from  Wood,  Y.  C» 
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Trcms/er  of  shares  by  mortgage  —  ObHgcUion  to  regitter  tnort- 
gagee."]  The  act  incorporating  a  Joint  Stock  Company  provided  for 
a  register  of  proprietors  being  kept ;  and  by  section  90,  prescribed  a 
form  of  conveyance  of  sliaresi  wliich  was  that  of  an  absolate  transfer, 
and  enacted  that  each  deed,  when  executed  by  both  parties,  should 
be  kept  by  the  clerk  of  the  Company,  who  was  required  to  enter  a 
memorial  of  it.  Section  96  provided  for  the  transmission  of  shares 
by  death  or  marriage,  and  enacted  that  in  all  other  cases  than  as 
before  mentioned,  where  the  right  of  property  in  shares  passed  from 
one  proprietor  to  another  by  any  other  le^al  means  than  by  a  trans- 
fer and  con  reyance  executed  as  before  directed,  an  affidavit  should 
be  made  of  the  way  in  which  the  shares  had  passed  or  been  trans- 
ferred, and  the  name  of  the  new  proprietor  was  to  be  entered  on  the 
register-book  of  the  Company,  who  were  not  bound  to  see  to  the 
execution  of  trusts:  Held,  that  under  this  act  the  Company  were  not 
bound  to  register  the  name  of  a  person  to  whom  shares  nad  been  con- 
veyed by  way  of  mortgsge  by  deed  not  pursuing  the  form  given  in 
section  90.  THb  Queen  ?.  The  Omierai  Cemetery  Company^  26  L.  J. 
342,  Q.  B. ;  ^.  C.  2  Jur.  (N.S.)  972. 

8toek  standing  m  tioo  names — Forged  transfer,']  Railway  stock 
was  standing  in  the  books  of  the  Company  in  the  joint  names  of  A. 
and  B.  By  means  of  a  forged  transfer,  executed  bv  A.,  the  stock 
was  transferred  into  the  name  of  a  third  person.  The  forgery  and 
transfer  were  not  discovered  until  after  the  death  of  B.  Held,  that 
the  railway  Company  was  liable,  at  the  suit  of  B.*s  representatives, 
to  replace  so  much  of  the  stock  as  B.  was  entitled  to.  This  equity  is 
not  affected  by  the  circumstance  that  there  was  no  one  who  could  sue 
at  law.  Taylor  v.  the  Midland  RaUmay  Company,  6  Jur.  (N.S.)  595, 
Ch.;  2  L.  T.  (N.S.)  668. 

GeUing  rid  oj  HabUUy  by  transfer  of  shares^Notiee,']  The  16th 
section  of  the  7  &  8  Vict.  c.  113,  which  prescribes  the  form  of  me- 
morial to  be  filed  at  the  Stamp  Office  is  directory  only ;  an  inac- 
curacy, therefore,  in  the  heading,  ex,  gr,^  a  reference  to  the  7  Geo.  4, 
c.  46,  instead  of  to  the  7  &  8  Vict.  c.  118,  does  not  prevent  its  being 
evidence  against  the  persons  therein  named  as  shareholders. 
Whether  section  21  makes  it  conclusive  evidence,  quare  f  A  share- 
holder, whose  name  is  properly  inserted  in  the  last  return  or 
memorial  filed  at  the  Stamp  Office,  cannot  get  rid  of  his  liability, 
under  section  21,  by  a  subsequent  bond  fide  transfer  of  his  shares. 
It  Is  no  objection  to  the  notice,  under  section  13,  that  it  intimates 
an  intention  to  move  against  two  persons,  and  the  application  is 
confined  to  one.    Doseet  v.  Harding^  1  C.  B.  (N.S.)  624. 

Transfer,1  Shares  in  a  Joint  Stock  Companpr  are  in  the  nature  of 
property,  and  every  shareholder  has  a  right,  m  the  absence  of  any 
express  contract  on  his  own  part  to  the  contrary,  to  dispose  of  them 
according  to  the  rules  of  law  which  regulate  property.  A  share- 
holder who  had  contracted  to  sell  his  shares  was  ordered  to  transfer 
them,  notwithstanding  a  restrictive  clause  in  the  deed  of  lettlement. 
Poole  V.  Middleton,  4  L.  T.  (N.S.)  631,  Ch. 
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Inaolvoicy  of  judgnurU'debtor^Trarufer  to  atiignee.]  A.  was  a 
jadgmeot-debtor  of  the  defendants,  who  arrested  her.  'between  the 
judgment  and  the  arrest  she  became  entitled  to  certain  money,  which 
she  requested  B.,  a  married  woman,  to  invest  for  her  in  stock  in 
defendants'  Company,  which  B.  did  in  a  fictitious  name,  stating  that 
she  B.  was  a  widow.  A.  filed  a  schedule  in  the  Insolvent  Court, 
and  afterwards  the  shares  were  sold  by  B.  at  A.'s  request,  and  the 
plaintiff  became  the  purchaser,  and  was  duly  registerea.  On  becom- 
ing aware  of  the  facts,  the  defendants  took  plamtiff's  name  off  the 
register,  and  substited  that  of  A.*s  assigpee.  Held,  that  they  were 
not  justified  in  so  doing,  and  that  havmg  plaintiff's  name  on  the 
register,  they  could  not  remove  it,  unless  tne  person  to  be  substi- 
tuted had  dearly  a  better  and  superior  title.  Ward  r.  South- 
Eastern  Baihoay  Company,  2  L.  T.  (K.S.)  212,  Q.  B. 

Invdlidiiy  of-^FraudJ]  A  transfer  of  shares  in  a  railway  Com- 
pany had  been  made  out  by  the  mistake  of  a  broker's  clerk  into  the 
name  of  C,  he  repudiated  this  transfer,  and  on  receiving  it  refused 
to  execute  it.  The  clerk  thereupon  said  that  he  would  endeavour  to 
make  it  all  right,  and  brought  back  the  transfer  on  the  following 
day  in  the  name  of  H.,  with  the  initials  of  C.  in  the  margin,  as  hav- 
ing approved  of  the  alteration.  This  was  done  by  the  clerk  without 
the  knowledge  of  C,  who  had  inserted  the  initials  on  his  own  mere 
motion.  The  transfer  was  entered  in  the  Company's  books  in  the 
altered  form  in  the  name  of  H. :  Held,  that  as  C.  had  been  put  upon 
the  Company's  books  as  a  shareholder  by  an  instrument  which  was 
totally  invalid,  he  could  not  maintain  a  suit  against  the  Company. 
Hare  v.  London  and  North-  Western  BaUway  Company^  2  L.  T.  (N.S.) 
229.  Ch. 

Ordir  and  diepoeiiion^Tramfere  of  shares  in  blank — Reputed 
otofier.]  D.,  the  owner  of  shares  in  a  Joint  Stock  Company,  em- 
ployed a  stockbroker  to  sell  the  same,  who  accordingly  sold  them  to 
the  plaintiff.  The  broker  received  the  purchase-money  and  handed 
to  the  plaintiff  three  transfers  for  fifty  shares  each,  executed  by  D., 
with  blanks  for  the  name  of  the  transferree  and  for  the  date.  On  the 
same  day,  and  before  the  completion  of  the  purchase,  the  certificates 
were  taken  by  D.'s  brother  to  the  Company's  office ;  a  memorandum 
was  made  in  the  Company's  books  that  the  shares  had  been  sold  by 
D.,  and  the  assistant  secretary  of  the  Companv  wrote  on  the  margin 
of  each  transfer  a  memorandum  to  the  effect  that  the  certificates  had 
been  deposited  at  the  office  of  the  Company.  Eleven  days  after- 
wards D.  was  adjudged  a  bankrupt.  The  plaintiff  being  unaware  of 
D.'s  bankruptcy  subsequently  sold  part  of  the  shares,  and  the  trans- 
fers were  then  filled  np^  with  dates  subsequent  to  that  of  the  bank- 
ruptcy, one  of  them  with  the  plaintiff's  name  as  transferree  from  D., 
and  the  others  with  the  names  of  the  plaintiff's  purchasers  as  trans- 
ferrees  from  D.  Stuart,  V.  C,  held  that  there  had  not  been  such  a 
dealing  with  the  shares,  as  regarded  their  custody  or  apparent 
ownership,  as  to  take  them  out  of  the  order  and  disposition  of  the 
bankrupt  at  the  date  of  his  bankruptcy.  On  appeal,  the  decision  was 
reversed.    Morris  v.  Cannon,  6  L.  T.  Rep.  (li.S.)  17,  521. 


Ivi DIGEST   OF  DECISIONS. 

Shares  and  Shareholder. 

Forged  troMrfer^IAabiliUf  of  Companjf  to  re-tratu/erj]  T.  and  B. 
were  in  partnenhip,  and  took  shares  in  tlie  Midland  Railway  Com- 
pany, as  partnership  propertjr.  B.  forged  T.*s  name  to  a  deed  of 
transfer  of  the  shares,  purporting  to  be  nom  T.  and  B.  to  L.,  for  a 
nominal  consideration.  The  Company  acted  on  this  deed,  and  en- 
tered the  name  of  L.  as  proprietor,  and  paid  the  dividends  to  B.  for 
L.,  bat  B.  appropriated  the  same.  T.  having  died  before  B. :  Held, 
the  administrator  of  T.  had  a  right  of  suit  in  equity  against  the 
Company,  to  replace  the  stock,  and  pay  over  the  dividends  which 
had  been  fraudulently  obtained  by  B. ;  and  it  made  no  difiPerence 
that  there  was  no  person  capable  of  bringing  an  action  at  law. 
Midland  Baiboajf  Compcmy  t.  Taylor,  6  L.  T.  Bep.  (K.S.)  78. 

Transfer  of  tharu-^Uunp  office  retum.l  A.  being  a  shareholder 
in  a  Joint  Stock  Banking  Company,  by  deed  bearing  date  the  2l8t 
October,  1847,  and  registered  in  the  book  of  the  Company,  assigned 
away  his  shares.  The  name  of  the  assignee  was  entered  as  share- 
holder in  the  books  of  the  Company ;  and  A.*8  name  was  omitted 
in  the  return  of  shareholders  to  the  stamp  office  and  his  assignee's 
was  inserted  therein.  A  creditor  having  obtained  a  Judgment  against 
the  official  manager  of  the  Company,  registered  an  affidavit  to 
charge  A.*s  lands,  stating  the  judgment,  and  that  A.  was  a  share- 
holder in  1847,  and  that  no  transfer  of  his  shares  appeared  to  have 
been  subsequently  registered  at  the  stamp  office,  but  omitting  any 
mention  of  the  actual  transfer ;  no  scire  fadat  was  issued  against  A.: 
Held,  that  a  Court  of  Equity  ought  to  give  relief  against  such  regis- 
tration, as  being  a  mere  cloud  on  A.'s  title.  Hone  v.  CFUtheriie, 
9  Ir.  Ch.  B.,  497. 

TrantfeT'^Frattd  and  Forgery^RigU  to  sue  in  equity.1  Though  a 
right  to  an  action  at  law  and  a  right  to  sue  in  equity  spring  from 
the  same  transaction,  and  though  the  personal  representative  of  the 
person  having  these  rights  may,  by  special  circumstances,  be  pre- 
vented from  maintaining  an  action  at  law,  his  right  to  sue  in  equity 
will  not  thereby  be  lost.  T.  and  B.  were  partners.  Stock  was  stand- 
ing in  the  books  of  a  railway  Company  in  their  joint  names.  B. 
sold  out  the  stock  by  a  deed  which  he  executed,  and  to  which  he 
forged  the  name  of  T.,  but  he  continued  to  account  to  T.  for  the 
dividends,  and  T.  died  in  ignorance  of  the  forgery.  T.*b  personal 
representative  afterwards  filed  a  bill  against  the  Company  for  a  re- 
transfer  of  the  stock :  Held,  that  though  by  the  death  of  T.  the 
right  to  an  action  at  law  was  gone,  the  right  to  a  suit  in  equity  still 
remained,  and  a  decree  directing  the^Company  to  retransfer  the  stock 
was  sustained.  Midland  Railway  Company  v.  Taylor^  8  Ho.  Lords, 
Cas.  761 ;  6  L.  T.  (N.8.)  78. 

See  CoMTBAcrr,  Windiko-up,  Forfkitubb. 

YI.  FORFBITUBB. 

Forfdtuir&-'Non'paymeiA  ofcaUe,']  By  an  act  incorporating  a  Joint 
Stock  Company,  the  directors  were  empowered  to  make  calls,  giving 
twenty  days'  notice  of  the  time  and  place  of  payment  in  the  London 
Gazette^  and  in  two  or  more  of  the  London  daily  newspapers,  and  it 
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was  enacted,  that,  if  any  proprietor  of  shares  should  neglect  or  re- 
fase  to  pay  his  calls  **  daring  the  space  of  three  calendar  months 
next  aftiBr  the  time  apppinted  for  payment  thereof,  the  person  so 
neglecting  or  refusing  should  absolutely  forfeit  all  his  share  in  the 
capital  stock  of  the  Company,  and  all  profits  and  advantaees  thereof, 
to  and  for  the  use  and  benefit  of  the  Company ;  and  all  shares  so 
forfeited  should  or  might  at  any  time  thereafter  be  sold  at  a  public 
sale ;  but  that  no  advantage  should  be  taken  of  such  forfeiture  of 
any  share  or  shares  until  after  thirty  days*  notice  should  have  been 
given  by  the  directors  under  the  hand  of  the  clerk  of  the  Company, 
to  the  owner  thereof,  by  notice  in  writing  left  at  his  usual  or  last 
place  of  abode,  nor  unless  the  same  should  be  declared  to  be  for- 
feited at  some  general  or  special  general  meeting  of  the  proprietors, 
which  should  be  held  not  earlier  than  three  calendar  months  next 
after  the  said  forfeiture  should  happen."  Held,  by  the  Exchequer 
Chamber,  on  error,  no  absolute  forfeiture  until  after  the  thirty  days* 
notice.  A.,  B.,  and  Co.  carried  on  business  in  Austin  Friars.  A.'s 
private  residence  being  in  Hyde  Park  Gardens.  The  firm  stopped 
payment  in  September,  1847,  and  in  March,  1848,  the  partnersbip 
was  dissolved,  though  the  office  in  Austin  Friars  was  not  closed  for 
two  or  three  years  after.  Upon  the  stoppage  of  the  firm  A.  gave  up 
his  private  residence,  and  in  May,  1849,  he  went  to  reside  on  the 
Continent.  Some  time  before  May,  1852,  a  board  was  (but  without 
the  knowledge  of  A.)  affixed  to  the  office  in  Austin  Friars,  directing 
letters  and  communications  for  A.,  B.  and  Co.  should  be  left  at  the 
office  of  C.  Before  A.  left  England,  it  was  the  duty  of  the  clerk  at 
the  office  in  Austin  Friars  to  forward  all  letters  addressed  to  A., 
which  came  there,  to  his  residence  in  Hyde  Park  Gardens ;  and  after 
A.  left  England,  B.  gave  directions  that  letters  and  communications 
for  either  of  the  partners  should  be  forwarded  to  D.  (who  had  been 
a  member  of  the  firm) ;  and  D.  gave  directions  that  all  letters  or 
communications  for  A.  should  be  forwarded  to  £. ;  but  E.  had  no 
authority  to  act  for  A.  touching  his  private  affairs.  A.  was  the 
holder  of  200  shares  ia  the  Company  incorpototed  by  the  above- 
mentioned  act,  and  was  one  of  the  directors  thereof.  At  a  general 
meeting  held  in  March,  1861,  his  shares  were  declared  forfeited  for 
non-payment  of  calls,  and,  on  the  16th  of  May,  1862,  a  notice  of 
the  forfeiture,  inclosed  in  an  envelope  addressed  to  A.  was  left  with 
C.,  with  a  request  that  he  would  **  procure  the  acceptance  of  service 
on  behalf  of  A.**  C.  believed  he  sent  it  to  D.,  but  neither  of  them 
had  any  recollection  of  haying  seen  it;  and  it  never  reached  the 
hands  or  came  to  the  knowledge  of  A.  Held,  by  the  Exchequer 
Chamber,  on  error,  not  a  sufficient  service  of  the  notice,  although  in 
the  deed  of  transfer  of  the  shares  to  him,  in  the  resolution  appoint- 
ing him  a  director  of  the  Company,  and  in  every  document  signed 
by  him  in  relation  to  the  affairs  of  the  Company,  he  was  described 
as  **  of  8,  Austin  Friars.**  And  held,  that,  in  an  action  against  the 
Company  for  improperly  withholding  the  shares  after  a  tender  of 
the  sum  due  for  calls  and  interest,  A.  was  entitled  to  recover  their 
value  at  the  market  price  of  the  day  of  the  tender,  deducting  the 
amount  of  the  calls  and  interest.  Van  Dieman^a  Land  Compaq  v. 
CockereU,  1  C.  B.  (N.S.)  782,  in  error;  26  L.  J.  208,  0.  P. 
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Solicitor— Torts. 


SOLICITOR. 

Purchoie  of  property  to  resell  to  client  by  eoUcUor  of  inchoiUe 
Compm^^RestUutton — ItUerett,']  T.  being  appointed  solicitor  to  an 
inchoate  Joint  Steele  Company,  or  at  least  being  paid  afterwarda  for 
bis  senrices  as  solicitor  at  sacn  time,  and  foreseeing  that  premises 
would  be  wanted  for  carrying  on  the  business,  arranged  with  B., 
who  had  recently  purchased  suitable  premises,  that  such  purchase 
should  be  for  their  Joint  account,  and  that  R.  should  negotiate  with 
the  Company  in  his  own  name  for  the  resale  to  the  Company,  con- 
cealing the  fact  that  T.  was  interested  as  joint  owner.  T.  and  R. 
then  acted  in  concert  on  this  footing,  and  T.  so  arranged  the  nego- 
tiations, ostensibly  acting  as  solicitor  of  the  Company,  and  treating 
with  R.  as  ostensibly  the  sole  owner,  that  when  the  Company  was 
fully  formed  the  chief  part  of  the  premises  was  purchased  by  them 
for  more  than  the  price  paid  by  T.  and  R.  for  the  whole,  and  they 
divided  the  profit  between  them.  The  Company  having  afterwards 
acquired  knowledge  of  this  secret  interest  of  T. :  Held  (varying  the 
decree  of  the  M.  K.)  that  it  being  immaterial  whether  T.  had  before 
his  own  contract  advised  the  Company  to  buy,  or  had  merely 
intended  to  recommend  the  Company  to  buy,  such  premises,  if  the 
Company  ultimately  bought  relying  on  his  advice,  that  the  Com- 
pany were  entitled  as  against  T.  to  the  benefit  of  his  contract  with 
R.  as  to  the  portion  sold  to  the  Company,  with  6  per  cent,  interest 
on  what  should  be  found  due.  Turrdl  v.  Bank  of  London,  6  L.  T. 
Rep.  (N.S.)1.  . 

STOCK. 

lAdbtUtif  to  mak9  good  stock  tram/erred  under  forged  tratufer.] 
Railway  stock  belonging  to  A.  and  B.  stood  in  their  joint  names.  A, 
having  signed  a  transfer  and  forged  B.'s  name  thereto,  sold  the  stock 
to  a  purchaser,  and  the  Company,  acting  on  the  forged  deed,  trana- 
ferred  the  stock  to  such  purchaser.  A.  survived  B.  Held,  on  a  bill 
by  the  personal  representative  of  B.,  that  the  Company  were  bound 
to  replace  the  stock  to  the  extent  of  B.'s  interest  therein.  Tayhr  v. 
The  Midland  BaUwag  Con^MUig^  28  Beav.  287. 

TORTS. 

Corporation  aggregate,^  A  corporation  aggregate  may  be  liable 
to  an  action  for  intentional  acts  of  misfeasance  by  its  servants,  pro- 
vided they  are  sufficiently  connected  with  the  scope  and  object  of  its 
incorporation.  Therefore,  in  an  action  against  a  Company  esta- 
blished for  conveying  passengers  by  omnibuses  in  the  streets  of 
London,  charging  that  the  Company  by  its  servants  wrongfully, 
vexatiously,  and  maliciously  did  certain  acts  (describing  them)  with 
a  view  to,  and  which  in  the  result  did,  obstruct  and  annoy  the  plain- 
tiff in  the  conduct  of  a  similar  trade  i  Held,  that,  as  the  acts  com- 
plained of  were  connected  with  the  object  and  purpose  for  which  the 
Company  was  incorporated,  the  Company  was  responsible.  Green 
T.The  London  O^ncraf  OmUfHt  Company  (iWw»^),  7  Q.  B.  <N,8.) 
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Torts— Winding-up. 

lAbeU]  A  Joint  Stock  Gompanyi  registered  under  the  19  &  20 
Vict  e.  47,  can  maintain  an  action  for  libel  againat  one  of  its  share- 
holders. Therefore,  to  a  declaration  for  libel  by  a  Company,  a  plea 
that  the  defendant  is  a  shareholder  in  the  Company  is  no  answer  to 
the  action.  The  Metropolitan  Saloon  Omnibus  Company  v.  Eawhintt 
28  L.  J.  201,  Ex. 

A  count  against  a  railway  Company,  being  a  corporation  aggre- 
gate, for  a  malicious  libel  is  good  on  demurrer ;  for  a  corporation 
apfgregate  may  well,  in  its  corporate  capacity,  cause  the  publica- 
tion of  a  defamatory  statement  under  such  circumstances  as  would 
imply  malice  in  law  sufficient  to  support  the  action.  And,  aemble, 
there  may  be  circumstances  by  which  express  malice  in  fact  might 
be  proTed,  such  as  to  make  a  corporation  aggregate  liable  therefore  in 
its  corporate  capacity.  Wki^ld  v.  T/m  S(nUh-Saitem  Railway  Com- 
pany^  £.  B.  &  £.  115. 

WINDING-UP. 
I.  Apfeal. 

II.  CAIJiS. 
III.  CONTRIBUTOBY. 

IV.  Costs. 
y.  Solicitor. 
VI.  JumBDicrnoN. 
YII.  Miscellaneous. 
VIII.  Offioal  Liquidator. 
IX.  pETmoN. 
X.  Pbaoticb. 
XI.  Proof  of  Debts. 

XIL  VOLUITTABT  WUVDINO-UF. 

I.  Appeal. 

Proceedings  in  a  winding-up  in  bankruptcy  are  still  goremed  by 
the  ordinary  rules  of  procMding  under  the  Bankrupt  Law  Consoli- 
dation Act  of  1849.  Therefore,  where  a  contributory  had  delayed  his 
petition  of  appeal  against  an  order  of  the  commissioners  until  after 
the  twenty-one  days  limited  for  that  purpose  by  the  12th  section  of 
the  Act  of  1849  had  expired,  the  appeal  was  held  to  be  too  late  in 
point  of  time,  and  he  was  precluded  from  a  consideration  of  his  case 
upon  its  merits.  Ex  parte  Clarke,  re  Webh  Potosi  Lead  and  Copper 
Mining  Company  Limited,  80  L.  T.  359,  on  appeal. 

The  83rd  section  of  the  act  12  &  13  Vict.  c.  108,  enacts,  that  no 
motion  for  a  rehearing  shall  be  given  after  the  expiration  of  three 
weeks  after  the  order  complained  of  shall  have  been  *'  made :  ** 
Held,  that  the  word  '*  made  '*  means  the  day  on  which  the  order  is 
pronounted.  Although  the  order  mar  not  have  been  drawn  up, 
passed,  or  entered,  it »  competent  for  the  appellant  to  give  notice  of 
appeal  without  embodying  m  the  notice  the  very  terms  of  the  order. 
A  notice  that  the  appellant  intends  to  appeal  in  the  particular  matter 
on  a  particular  day,  is  sufficient  to  meet  the  requirement  of  the 
statute.  Re  Risca  Coal  and  Iron  Company,  ex  parte  Hookey^  6  L.  T, 
Rep.  567, 
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II.  Galls. 

Power  to  create  half  shares.']  Where  a  Joint  Stock  Company  formed 
under  a  deed  with  power  to  create  new  shares  of  1002.  each,  at  a 
general  meeting  duly  convened  creates  new  half  shares  of  50^  each, 
and  subsequently  makes  calls  on  such  half  shares,  and  a  proprietor 
has  signed  the  deed  of  settlement  bindine  himself  to  take  those  shares 
and  pay  the  calls  made  upon  them  :  Held,  that  he  is  estopped  from 
saying  that,  because  such  shares  were  not  issued  in  conformity  with 
the  original  clause  of  the  deed  of  settlement,  he  is  not  bound  to  pay 
such  calls,  and  is  released  from  his  obligation  to  concur  in  the  call 
made  by  the  official  liquidator  for  the  purpose  of  winding-up  the 
Company.  The  Hull  Flax  and  Cotton  MiU  Company  y.  WeUetHey, 
2  L.  T.  (N,S.)  728,  Ex. 

Call  made  in  respect  of  Ulegal  dealings,']  A  banking  Company, 
established  by  charter,  under  the  7  and  8  Vict.  c.  113,  which  pro- 
hibits such  Companies  from  commencing  business  until  half  their 
capital  is  paid  up,  carried  on  business  in  contravention  of  the  prohi- 
bition, and  was  afterwards  wound  up  under  the  Winding-up  Acts. 
Held,  that  a  call  might  be  properly  made  in  respect  of  the  liabilities 
incurred  in  the  course  of  such  illegal  dealing.  Be  London  and 
Eastern  Banking  CorporcUion,  1  D.  F.  &  J.  17,  on  appeal. 

Method  of  enforcing  caUs—Praetice.]  In  enforciuff  the  order  of 
this  court  against  a  contributory  forpayment  of  a  call,  the  practice 
of  the  Court  of  Chancery  under  the  Winding-up  Acts  1848  and  1849, 
and  the  rules  in  bankruptcy,  so  far  as  the  same  are  applicable,  must 
be  strictly  followed.  The  proper  course,  therefore,  is  to  serve  the 
four-day  peremptory  order  to  pay,  under  the  Winding-up  Acts,  upon 
the  party  to  be  affected  thereby,  and  that  not  being  complied  with, 
the  court  will  sign  the  warrant  for  his  committal.  All  orders  made 
by  the  court  for  payment  of  money  ihust  be  countersisned  by  the 
registrar  of  the  court.  JEx  parte  The  Official  Liqm&tor^  re  The 
London  UnaduUerated  Food  Company  {Limtted)^  82  L.  T.  896,  Bank. 

Forfeitur&~'Non'payment  of  calls.]  By  an  act  incorporating  a  Joint 
Stock  Company,  the  directors  were  empowered  to  make  calls,  giving 
twenty  days'  notice  of  the  time  and  place  of  payment  in  the  London 
Gazette,  and  in  two  or  more  of  the  London  daily  newspapers,  and  it 
was  enacted,  that,  if  any  proprietor  of  shares  should  neglect  or  re- 
fuse to  pay  his  calls  "  during  the  space  of  three  calendar  months 
next  after  the  time  appointed  for  payment  thereof,  the  person  so  - 
neglecting  or  refusing  should  absolutely  forfeit  all  his  share  in  the 
capital  stock  of  the  Company,  and  all  profits  and  advantages  thereof, 
to  and  for  the  use  and  benefit  of  the  Company :  and  all  shares  so 
forfeited  should  or  might  at  any  time  thereafter  be  sold  at  a  public 
sale;  but  that  no  advantage  should  be  taken  of  such  forfeiture  of 
any  share  or  shares  until  after  thirty  days'  notice  should  have  been 
given  by  the  directors  under  the  hand  of  the  clerk  of  the  Company, 
to  the  owner  thereof,  bv  notice  in  writing  left  at  his  usual  or  last 
place  of  abode,  nor  unless  the  same  should  be  declared  to  be  for- 
feited at  some  general  or  special  general  meeting  of  the  proprietorsi 
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which  should  be  held  not  earlier  than  three  calendar  months  next 
after  the  said  forfeitare  shoald  bap[>en."  Held,  by  the  Exoheqaer 
Chamber,  on  error,  no  absolute  torniture  until  after  the  thirty  days* 
notice.  A.,  B.,  and  Co.  carried  on  business  in  Austin  Friars.  A.'8 
private  residence  being  in  Hyde  Park  Gardens.  The  firm  stopped 
payment  in  September,  1847,  and  in  March  1848,  the  partnersnip 
was  dissolved,  though  the  office  in  Austin  Friars  was  not  closed  for 
two  or  three  years  after.  Upon  the  stoppage  of  the  firm  A.  gave  up 
his  private  residence,  and  in  May,  1849,  be  went  to  reside  on  the 
Continent  Some  time  before  May,  1852,  a  board  was  (but  without 
the  knowledge  of  A.)  affixed  to  the  office  in  Austin  Friars,  directing 
letters  and  communications  for  A.,  B.,  and  Co.  should  be  lelt  at  the 
office  of  C.  Before  A.  left  England,  it  was  the  duty  of  the  clerk  at 
the  office  in  Austin  Friars  to  forward  all  letters  addressed  to  A.^ 
which  came  there,  to  his  residence  in  Hyde  Park  Gardens;  and  after 
A.  left  England,  B.  gave  directions  that  letters  and  communications 
for  eiUierof  the  partners  should  be  forwarded  to  D.  (who  had  been 
a  member  of  the  firm) ;  and  J>.  gave  directions  that  all  letters  or 
communications  for  A.  should  be  forwarded  to  £. ;  but  £.  had  no 
authority  to  act  for  A.  touching  his  private  affairs.  A.  was  the 
holder  of  200  shares  in  the  Company  incorporated  by  the  above- 
mentioned  act,  and  was  one  of  the  directors  thereof.  At  a  general 
meeting  held  in  March,  1851,  his  shares  were  declared  forfeited  for 
non-pavment  of  calls,  and,  on  the  15th  of  liay,  1852,  a  notice  of 
the  forfeiture,  inclosed  in  an  envelope  addressed  to  A.  was  left  with 
C,  with  a  request  that  he  would  "  procure  the  acceptance  of  service 
on  behalf  of  A.*'  C.  believed  he  sent  it  to  D.,  but  neither  of  them 
bad  any  recollection  of  havinc  seen  it ;  and  it  never  reached  the 
hands  or  came  to  the  knowledge  of  A.  Held,  by  the  Excheqaer 
Chamber,  on  error,  not  a  suffidfent  service  of  the  notice,  although  in 
the  deed  of  transfer  of  the  shares  to  him,  in  the  resolution  appoint- 
ing him  a  director  of  the  Company,  and  in  every  document  signed 
by  him  in  relation  to  the  affairs  of  the  Company,  he  was  described 
as  **  of  8,  AusUn  Friars."  And  held,  that,  in  an  action  against  the 
Company  for  improperly  withholding  the  shares  after  a  tender  of 
the  sum  due  for  calls  and  interest,  A.  was  entitled  to  recover  their 
value  at  the  market  price  of  the  day  of  the  tender,  deducting  the 
amoont  of  the  calls  and  interest  Van  Dteman's  Land  Company  v. 
CoekereU,  1  C.  B.  (N.S.)  782,  in  error  ;  26  L.  J.  208,  C.  P. 

Subsenption  cotaract^Compromite  with  directora— General  call] 
By  the  subscription  contract  of  a  provisionally  registered  railway 
Company,  giving  the  usual  powers  to  the  committee  of  manage- 
ment, the  subscribers  covenanted  that  in  the  event  of  the  ap- 
plication to  Parliament  being  unsuccessful,  they  would  pay  and  dis- 
charge all  the  costs  and  expenses  which  should  have  been  incurred 
with  a  view  to  the  formation  of  the  undertaking,  and  all  other  costs 
and  charges  of  every  description  of  and  incidental  to  the  undertaking, 
sudi  costs  and  charges  to  be  assessed  rateably  on  the  sums  subscribed 
by  them  respectively.  On  winding-up  the  Company,  it  appeared 
tnat  the  directors  had  received  from  the  subscribers  more  than  suffi- 
cient to  pay  idl  the  necessary  costs,  expenses,  and  charges,  bat  had 
applied  the  moneys  to  purposes  which  were  alleged  by  the  sub* 
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Bctibera  to  be  nnanlhorised  and  improper ;  and  a  compromise  was 
come  to  with  the  directors,  in  pnraaance  of  which  the  directors  paid 
a  sam  in  fall  of  all  demands  of  the  contribatories  upon  them.  Claims 
had  been  admitted  to  proof  as  debts  against  the  Company  under  the 
winding-ap  order:  Held,  that  a  general  call  had  been  properlj  made 
for  tibe  purpose  of  paying  the  demands  thus  proved,  whether  the 
creditors  conld  hare  saed  the  general  snbacribers  directly  or  not,  as 
to  which,  muxre.  Bopkintorys  and  UndenooocTs  cctse^  7  De  Qex^ 
Macnaght.  &  Gord.  393,  on  appeal. 

Biaht  oftet'Off.']  If  the  directors  of  a  company  registered  under 
the  Joint  Stock  Companies  Act,  1856,  adopt  the  debts  and  liabilities 
of  the  Company  as  it  existed  prior  to  such  registration,  the  registered 
Company  will  be  bound  to  allow,  and  the  contributories  will  be 
entitled,  in  making  out  the  accounts,  under  an  order  for  a  call  on 
the  new  Company  being  wound  up,  to  credit  for  all  sums  paid  by 
them  iB  respect  of  their  share  to  the  old  Company.  Ex  parte  Officiai 
Liqmdaiorf  re  National  Deodorinng  and  Manure  C<mpan^^  32  JL  T. 
19  Bank. 

Set  off  qf  debt  due  Jrom  the  Company,']  A  contributory  has  no 
right  to  set  off  a  debt  due  to  him  from  a  Joint  Stock  Company  as 
against  calls  made  upon  him  by  the  official  liquidator  under  a 
winding-up.  Sembht  the  rule  in  bankruptcy  must  be  followed,  which 
is,  to  set  aside  the  dividends  payable  to  the  creditor  in  respect  of  his 
debt  as  against  the  moneys  claimed  firom  him  under  the  bankruptcy. 
Eas  parte  Fofey,  re  The  Cardiff  and  CaerphUijf  Iron  Coa^pan^  {lAmUedy^ 
6  L.  T.  Rep.  871. 

in.  COMTRZBUTOBT. 

Benefit  huiUling  sodetv,']  A  shareholder  in  a  benefit  building 
society,  who  has  signed  the  share-book,  but  has  forfsited  his  shares, 
and  who  is  neither  a  director  nor  a  member  of  the  executive  com- 
mittee of  the  society,  is  aoontriBntory :  {Fooie^e  cau*) 

A  shareholder  who  has  signed  the  share-book,  is  a  director  and 
member  of  the  executive  committee,  but  who  has  paid  nothing,  is  a 
contributory :  (Jenninpe^  oase,) 

A  shareholder  who  has  been  appointed  a  director,  and  has  then 
paid  a  subscription,  though  he  has  not  signed  the  share-book,  Is  a 
contributory :  (pearalq/*8  caee,)  Ex  parte  Foote^  Ex  parte  Jennings^ 
Ex  parte  Deariky^  32  L.  T.  69,  Ch. 

Secret  aareementi  Provisional  directors  entered  into  an  weo- 
ment  to  eive  A.B.,  the  projector,  2,5002.  In  monevi  and  2,500/.  in 
paid-up  shares.  The  agreement  did  not  appear  in  the  deed  of  settle- 
ment which  A.  B.  had  executed  fbr  350  of  those  shares.  Held,  that 
the  Company  were  not  boand  by  the  agreement,  and  although  they 
repudiated  it,  still  that  A.  B.  was  liable  nnconditionally  as  a  contri- 
butory in  respect  of  the  350  shares :  {NickoWe  com.)  Be  Cosmopo^ 
Utan.L\fe  Aeeuranoe  Company ^  24  Beav.  639. 

Acceptance  ofeharea.']  A  party  who  has  applied  for  shares  in  a 
(company  and  paid  the  preliminary  deposit  thereoD|  and  also  tbf 
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amotint  of  a  call  made  in  respect  of  each  shares,  and  done  other  acts 
of  membership,  is  a  contribatory,  notwithstanding  the  form  of  accept- 
ance of  the  shares  received  from  the  Company,  though  signed  oy 
him,  has  not  been  returned  to  the  Company,  m  National  Deodorit' 
ing  and  Manure  Company  (^Rowland's  cose),  81  L.  T.  239,  Banlc. 

JVee  thares.}  The  mere  allotment  by  the  directors  of  shares  to  B. 
as  a  consideration  of  a  secret  imparted  bv  him  to  the  Company,  will 
not  exempt  B.  ftrom  being  placed  npon  toe  list  of  oontribntories  npon 
the  Company  being  wound  np.    Brooke*$  eai»f  83  L.  T.  807  Bank. 

PoMl-fip  tkarti-'A/ming  Company^]  Where  sham  were  issued 
by  a  Joint  Stook  Company  as  fully  '*  paid-up,"  in  lieu  of  payment 
for  the  purchase  of  certain  mines,  for  the  working  of  which  the  Com- 
pany was  established :  Held,  that  such  purchase  was  a  sufficient 
consideration,  and  that  the  Company  was  estopped  f^om  questioning 
the  validity  of  those  shares.  And  further,  that  the  holders  of  those 
paid-up  shares  could  not  be  called  upon  to  contribute  to  the  debts  of 
the  Company  under  a  winding-up  order.  Bb  the  Cardiff  and  Catr» 
pkiUy  Iron  Company  (QrtenhUVa  cau\  4  L.  T.  (N.S.)  462,  Bank. 

Incomplete  trantfer  of  ehare^^LiabilUy  of  iranqferree  for  ante* 
cedent  (fe6Cf.]  The  rules  of  a  mining  Company,  carried  on  upon  the 
cost-book  principle,  provided  that  no  shareholder  should  dispose  of 
his  shares  without  giving  notice  In  writing  to  the  purser  of  the 
intended  transfer,  and  that  every  transfer  should  be  according  to  a 
particular  form  provided  for  that  purpose.  The  form  was  printed, 
and  contained  a  notice  that  no  transfsr  was  valid  or  complete  unless 
entered  in  the  cost-book,  and  acknowledged  by  the  purser.  A  share- 
holder agreed  to  transfer  bis  shares,  and  the  proposed  transferree 
stipulated  that  the  transferror  should  pay  the  calls  then  due.  They 
then  went  to  the  office  of  the  company,  and  deposited  with  the  purser 
a  transfer  of  the  shares  executed  by  them  both,  and  in  the  required 
form,  and  the  transferror  paid  the  calls,  but  no  notice  in  writing  was 
given  of  the  transfer,  nor  was  there  any  formal  acknowleds ment  on 
the  part  of  the  purser :  Held,  that  the  transferree  was  properly  placed 
on  the  list  of  contributories.  Held,  also,  that  he  was  liable  to  the 
debts  of  the  Company  incurred  befbre  the  transfbr.  8miMe,  by  the 
Lord  Chancellor,  that  where  partnership  articles  provide  that  a 
partner  may  transfer  his  shares,  they  mean  that  he  may  so  transfer 
them  as  to  put  the  transferree  in  his  place  as  to  antecedent  liability. 
Mayhew'i  Case,  6  De  Gex,  Maonaght.  &  Gord.  887|  on  appeal. 

lUUnguithment  of  ehares,]  A  general  meeting  of  shareholders  of 
a  mining  Company  (carried  on  on  the  cost-book  principle),  acting 
within  the  scope  of  their  authority,  passed  a  resolution  authorising 
the  committee  of  management  to  make  an  arrangement  with  the 
shareholders  in  arrear  for  calls,  that  on  any  shareholder  in  arrear 
surrendering  to  the  committee  the  whole  of  his  shares,  he  might  be 
entitled  to  redeem  within  the  month  so  many  of  his  surrendered 
shares  which,  at  19«.  per  share  (the  amount  of  calls  in  arrear),  would 
equal  the  amount  paid  by  him,  provided  the  then  call  of  2«.  per 

fp«re  were  paid  upon  the  shM^  wheo  redeemed,   In  tl^e  mootb  of 
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January  three  of  the  shareholders  execnted  a  surrender  of  their  shares 
to  the  committee  in  the  usual  form,  and  claimed  to  be  entitled  to  the 
reduced  number  of  shares  upon  payment  of  the  call  of  2t.  per  share. 
Nothing  further  was  done  either  on  the  part  of  these  shareholders  or 
the  Company,  but  in  May  following  the  secretary  wrote  to  them, 
stating  that  the  number  of  their  shares  had  been  reduced,  and 
requiring  them  to  pay  the  call  of  2«.,  and  other  calls  since  made.  In 
answer  to  this  letter  one  of  the  three  shareholders  wrote  to  the  secre- 
tary, stating  that  it  would  not  be  convenient  for  him  to  pay  the  calls 
upon  the  whole  number  of  shares,  and  asking  that  the  number 
might  be  reduced.  The  Company  was  afterwards  wound-up.  Held, 
that  the  transaction  of  January  amounted  to  a  relinqaisnment  by 
the  three  shareholders  of  all  their  shares  in  the  Company,  and  that 
they  ought  not  to  be  {>laced  upon  the  list  of  contributories.  Held 
also,  that  the  letter  written  by  one  of  the  shareholders  was  written 
in  ignorance  of  his  position,  and  did  not  alter  the  effect  of  the  trans- 
action of  January.  Observations  as  to  partnerships  carried  on  on 
the  cost-book  principle.  Re  Bodmin  United  Mines  and  the  Winding^ 
up  Act,  3  Jur.  (N.S.)  350,  Ch. ;  29  L.  T.  20. 

Miar^preamUationJ^  D.  took  shares  in  a  Joint  Stock  Company 
upon  the  faith,  as  was  alleged,  of  M.  being  a  director,  and  M. 
admitted  that  he  consented  to  become  a  director  conditionally  if  all 
the  shares  were  taken  up.  It  appeared  that  M.  had  attended  the 
board  meeting  as,  and  was  regarded  by  the  other  directors  a«,  a 
director.  Held,  that  there  was  no  misrepresentation  on  the  part  of 
the  directors  in  publishing  M.'8  name  as  a  director,  notwithstanding 
his  subsequent  disclaimer  when  applied  to  by  D.,  and  that  D.  was 
rightly  placed  upon  the  list  of  contributories.  Re  The  London  ana 
Birnwnghain  Iron  and  Hardware  Company  {Limited),  32  L.  T.  180, 
Bank. 

Rights  of  contributories  inter  se — Free  shares,^  In  settling  the 
rights  of  contributories  inter  se  under  a  winding-up  order,  the  court 
will  not  recognise  the  holders  of  free  shares,  given  as  an  inducement 
to  them  to  become  directors,  as  entitled  to  exemption  from  liability 
to  contribute  in  preference  to  the  other  shareholders.  Eso  parte 
Cropp  and  Henetwe^  re  The  London  Unadulterated  Food  Company 
{Limited),  82  L.  T.  162,  Bank. 

Register,  what  is.]  All  parties  who  sign  the  memorandum  of  BeaO' 
elation  of  a  Company  are  liable  as  contributories  in  respect  of  the 
number  of  shares  placed  opposite  to  their  respective  names  therein. 
A  register-book,  purporting  to  be  a  "  draft  register"  of  shareholders 
of  a  Company,  in  the  form  required  by  the  Joint  Stock  Companies 
Act,  1856,  but  made  up  by  the  secretary,  by  order  of  the  managing 
director  of  the  Company,  and  neither  signed  by  a  shareholder  nor 
stamped  with  the  seal  of  the  Company,  is  not  a  "  register  of  share- 
holders*' within  the  meaning  of  sect.  16,  so  as  to  fix  any  party  whose 
name  appears  therein  as  a  shareholder  within  the  19th  section  of  the 
act.  Metropolitan  Bread  Company  {Limited),  OgUvy's  case.  Si)  I"  ^» 
^78,  Bank, 
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Goods  tuppKedJ]  A  party  who  has  Babscribed  the  memorandain 
of  aBsociation  of  a  Joint  Stock  Gompaay,  and  has  had  paid-np 
shares  allotted  to  him  in  consideration  of  moneys  paid  in  the 
preliminary  proceedings  and  goods  famished  for  the  use  of  the  Com- 
any,  is  a  shareholder  within  the  meaning  of  the  19  th  section  of  the 
oint  Stock  Companies  Act,  1856,  and  upon  his  death  his  executor  is 
a  contributory  in  respect  of  such  shares.  Re  the  General  Smelting 
and  Boning  Company  {MaaonU  cate)^  34  L.  T.  47,  Bank. 

Aoeeptanee  of  ahares,!  The  single  circumstance  that  a  party 
attended  the  board  meetmgs  of  the  directors  of  a  Joint  Stock  Com- 

i>any,  and  seconded  a  resolution  as  to  the  qualification  of  directors,  ia 
nsufficient  to  constitute  him  a  shareholder.  In  order  to  fix  him  as  a 
contributory,  it  must  be  shown  that  he  has  accepted  shares,  or  done 
something  equiyalent  to  an  acceptance.  Be  the  IMiU  Down  and 
Ether  RockeMmiag  CompoMf^  3  L.  T.  (N.S.)  483,  Bank. 

Dtredor^—Forfeited  ehares,']  One  of  the  directors  and  promoters 
of  a  Company  took  600  shares  in  order  to  enable  the  Company  to  be 
registerea ;  calls  were  made  on  those  shares,  and  at  a  meeting  of  the 
directors,  by  a  resolution  seconded  by  this  director,  his  shares  were 
declared  forfeited,  and  shares  bearing  the  same  numbers  were  issued 
toother  persons:  field,  that  the  director  was  still  liable  as  a  contri* 
butory  in  respect  of  those  shares.  At  a  meeting  of  directors  a  sum 
of  money  was  voted  to  this  director  for  introducing  a  new  manager ; 
and,  in  consideration  of  an  equal  sum,  this  director  was  declared  free 
from  all  liability  as  to  the  forfeited  shares :  Held,  that  he  was  still 
liable  as  a  contributory  in  respect  of  those  shares.  Re  London  and 
County  Ineurance  Company,  4  Jur.  (N.S.)  448,  Ch. 

Dtreetor—Paid-vp  SharetJ}  The  directors  of  a  Company  allotted 
to  themselves  a  number  of  shares,  by  a  resolution  providing  that  the 
shares  so  allotted  were  to  be  treated  as  having  been  paid  up  in  full. 
D.  accepted  shares  under  this  resolution.  An  order  having  been  made 
for  winding-up  the  Company,  and  a  call  having  been  made,  D. 
applied  to  be  relieved  from  calls  until  the  other  shareholders  had 
paid  up  their  shares  in  full,  which  none  of  them  had  done :  Held,  by 
Lord  Justice  Turner  (Lord  Justice  Knight  Bruce  doubting),  that  the 
Master  of  the  Bolls  had  rightly  held  D.  to  be  liable  to  calls,  to  the 
same  extent  as  if  the  resolution  had  not  provided  that  the  shares 
were  to  be  treated  as  paid  up.  Ex  parte  JJanielf  re  Universal  Life 
AetodaHonf  1  De  Qex.  ft  J.  372,  on  appeal. 

Directors  by  impHoation^Paid'Up  shares  purchased  toith  attend^ 
anee  fees,"]  Shareholders  in  a  Joint  Stock  Company  who  have  sub- 
scribed the  memorandum  of  association  and  assumed  to  act  as 
directors  throughout,  no  other  directors  having  been  chosen  by  the 
Company,  by  nolding  themselves  out  to  the  world  as  directors, 
paying  themselyes  their  attendance  fees  out  of  the  Company's  funds, 
&c,  and  who  have  also  signed  the  articles  of  association  whereby  the 
qualification  of  a  director  is  fixed  at  one  hundred  shares,  but  who 
have  not  taken  or  accepted  such  shares  as  such  qualification,  cannot  be 
regarded  as  contribntoiies  as  the  holders  by  implication  of  one  hnn- 
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dred  shares  necessary  to  constitate  a  qaalification.  Holders  of  free 
or  *'  paid-up  "  shares  mast  he  placed  upon  the  list  of  contribatoriee 
in  respect  of  those  shares,  without  reference  to  the  question  whether 
or  not  thej  will  ever  be  subject  to  a  call.  Directors  allotting  fees  to 
themselves  for  attendances  as  directors,  and.employing  such  fees  in 
the  purchase  of  "  paid-up  "  shares  in  the  Company,  were  being  no 
power  in  the  articles  to  that  effect,  are  contributories  in  respect  of 
those  shares.  Ex  parte  the  OffuMLigyidator^  re  The  Great  Northern 
and  Midland  Coai  Con^Hmff  (Lmited),  6  L.  T.  Bep.  (N.S.)  662. 

GeUinff  rid  of  liabUUu  by  tranter  of  eharet,']  A  shareholder, 
whose  name  is  properly  maerted  in  the  last  return  or  memorial  filed 
at  the  stamp  office,  cannot  get  rid  of  his  liability,  under  section  21, 
by  a  subsequent  bondjide  transfisr  of  hia  shares.  It  is  no  objection  to 
the  notice,  under  section  18,  that  it  intimatta  an  intention  to  more 
against  two  persons,  and  the  application  is  confined  to  one.  Dosset 
Y.  Harding,  1  C.  B.  (K.S.)  624. 

A.,  a  shareholder  in  a  Joint  Stock  Company,  had  received  notice 
of  a  call  on  his  shares.  He  thereupon  transferred  them  for  a  nominal 
sum  of  Bs,  to  B.,  a  person  procured  by  A.*8  solicitors,  and  to  whom  an 
idemnity  was  promised.  The  Idirectors  refused  to  recognise  this 
transfer,  and  A.'s  name  remained  on  the  register  of  the  Company. 
Held,  that  this  was  an  evasion,  and  the  transfer  made  to  escape  the 
payment  of  the  call,  and  A.  liable  to  be  on  the  list  of  contributories 
under  the  winding-up  order.  Re  The  Phanix  Ufe  Assurance  Com' 
pantff  and  re  The  Wtnding-vp  Acts  (Matron's  casejt  6  L.  T.  Rep.  128. 

CdourabU  tranefer'^Seeret  iruttA  A  mining  Company,  the 
shares  in  which  passed  by  delivery  of  the  certificates,  being  in  diffi- 
culties, a  shareholder,  who  was  desirous  of  avoiding  liability,  deli- 
vered his  shares  to  a  broker,  and  shortly  afterwaras  introduced  to 
him  P.,  who  bought  them  at  the  market  price,  and  paid  for  them  by 
handing  to  the  broker  some  bank  shares  standing  in  P.'s  own  name, 
which  the  broker  sold,  and  after  retaining  the  price  of  the  mining 
shares,  handed  over  the  balance  to  P.  The  certificates  of  the  mining 
shares  were  at  the  same  time  delivered  to  P.  A  few  days  afterwards 
an  order  was  made  for  winding-up  the  mining  Company.  P.  waa  a 
clerk  in  the  employ  of  H.,  and  upon  investigation  it  turned  out  that 
the  bank  shares,  though  standing  in  P.^a  name,  belonged  to  H.  Held, 
that  the  transfer  of  the  mining  shares  to  P.  must  be  regarded  as 
merely  colourable,  and  that  the  name  of  H.  must  be  retained  on  the 
list  of  contributories.  Re  The  Mexican  and  SouHh  American  Com* 
pany  {HyanCs  ease\  1  D.  F.  &  J.  75,  on  appeal. 

Insolvent  Company— New  shares — FraudA  Where  a  Company  waa 
virtually  insolvent,  and  persons  were  induced,  by  fraud  and  mis- 
representation, to  become  shareholders,  and  to  sign  the  deed  of 
settlement,  and  the  Company  was  afterwards  wound  up:  Held,  that 
they  were  not  liable  as  contributories.  Re  The  Universal  Provident 
Life  Association^  ex  parte  Bell,  2  Jur.  (N.S.)  844,  Ch.  •  27  L.  T.  198. 
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Where  alloUee  had  not  signed  the  Company^s  deed,  but  had  paid  on 
shares.']  In  January,  1864,  P.  applied  for  shares  in  the  Amazon  Life 
Assurance  and  Loan  Company  and  Sick  Benefit  Society.  In  answer 
to  his  application,  shares  were  allotted  to  him  in  the  Amazon  Life 
Assurance  and  Loan  Company,  npon  which  he  paid  a  deposit  of  25/., 
but  did  not  execute  the  Company^s  deed.  Subsequently  an  order  was 
made  for  winding-up  the  Amazon  Life  Assurance  and  iJoan  Company, 
and  P.'s  name  was  put  upon  the  list  of  contributories.  Upon  a 
motion  to  reverse  the  decision  of  the  Master:  Held,  that  the  Master 
had  arrlred  at  a  just  conclusion,  and  that  this  case  was  goyemed  by 
the  decision  of  the  Lords  Justices  In  Blackburn's  case.  The  Amazon 
Life  Assurance  and  Loan  Company ^  ex  parte  PickkSt  27  L.  T.  195,  Cb. 

Alteration  of  title  of  Joint  Stock  Company."]  A  Joint  Stock  Com- 
pany was  projected,  and  issued  its  pjrospectus  under  the  title  of  **  The 
Amazon  Life  Assurance  and  Loan  Company  and  Sickness  Benefit 
Society.*'  The  Company  was  registered  as  **  The  Amazon  Life 
Assurance  and  Loan  Company.**  A.  B.  applied  for  shares,  which 
were  allotted  to  him,  and  he  paid  the  deposit.  The  form  of  applica- 
tion was  headed  with  the  addition  of  "  and  Sickness  Benefit  Society,** 
while  the  answer  was  headed  "  Amazon  Life  Assurance  and  Loan 
Company  *'  only.  The  Company  was  ordered  to  be  wound  up,  and 
A.  B.  was  placed  upon  the  list  of  oontribntories  by  the  official 
manager,  but  the  Master  struck  him  off.  A  co-contributory  appealed, 
but  one  of  the  Vice-chancellors  confirmed  the  Master's  decision,  on 
the  ground  that  the  alteration  was  not  merely  one  of  name,  but  of  the 
objects  of  the  Company,  upon  which  the  application  for  shares 
must  be  presumed  to  haye  been  founded :  Held,  npon  appeal,  that  as 
the  form  used  in  the  answer  to  the  application  for  shares,  and  other 
forms,  gate  A.  B.  notice  of  the  change  of  name,  he  mnst  be  placed 
on  the  list  of  oontribntories.    Ex  parte  Hutchinson^  25  L.  J.  722,  Ch. 

Purchase  and  allotment  of  shares.]  A  Company  was  projected  in 
1853.  R.  then  applied  for  shares  in  it,  which  he  receiyed  and  paid 
for.  The  scrip  certificates  of  allotment  were  then  sent  to  him,  **  to 
be  held  subject  to  the  rules  of  the  Company.'*  The  rules  and  regu- 
lations of  the  Company  were  not  entered  up  in  their  books  till  after 
R.  receiyed  the  scrip  certificates.  Prom  his  receipt  of  the  certificates 
until  May,  1855,  when  an  order  was  made  for  winding-up  the  Com- 
pany, R.  neither  signed  any  books,  rules,  or  regulations,  nor  received 
any  notice  of  the  proceedings  of  the  Company :  Held,  that  R.  was 
a  contributory :  Held,  also,  that  where  a  party  agrees  to  take  shares 
in  a  proposed  Company,  and  accepts  and  pays  for  them,  and  then 
receives  the  scrip  certificates  of  allotment,  he  does,  in  fact,  authorise 
the  Company  to  sign  their  books  on  his  behalf:  But  held,  also,  that 
where  a  party  has  applied  for  shares  in  a  Company  on  the  faith  of  a 
particular  prospectus,  and  there  is  afterwards  any  substantial  varia- 
tion in  or  departure  from  that  original  prospectus  or  scheme  of  the 
Company,  the  party  so  applying  for  shares  is  discharged  from  any 
further  liability  in  respect  of  his  application :  And,  that  the  court 
cannot  take  judicial  notice  of  the  cost-book  principle.  Re  The  Great 
Cambrian  Mining  and  Quarrying  Company  {fiichardson^s  case)^ 
27  L.  T.  197,  Ch. 


Ixyiii  DIGEST  OF  DECISIONS. 

Winding-up. 

Fake  r^ifretentaHofis  hy  Company.l  If  a  person  is  induced  by  the 
false  representations  of  a  Company  to  take  shares,  he  cannot  be 
rendered  liable  as  a  contributory ;  but  the  representations  must  come 
from  an  actual  report  put  forward  by  the  authority  of  the  Company, 
and  not  firom  the  statement  of  directorsi  clerks  or  others.  Re  Royal 
British  Bank,  exparte  Frowd,  30  L.  J.  822  Ch. 

Withdrawai  of  application  before  <iUotmenl,'\  G.  applied  for  fifty . 
shares  in  a  new  Company,  or  anv  lesser  number,  which  he  stated 
that  "  he  thereby  accepted,"  and  ne  requested  that  his  name  might 
be  entered  upon  the  register  of  shareholders,  and  he  made  the  re- 
quired deposit  Before  any  allotment  was  made,  he  wrote  with- 
drawing his  application,  and  requesting  the  return  of  his  deposit. 
The  Company  declined  to  accede  to  tnis  request,  and  soon  after 
allotted  fifty  shares  to  him,  and  entered  his  name  upon  the  register 
of  shareholders.  Upon  winding-up  the  Company :  Held,  that  6. 
was  entitled  to  withdraw  his  application,  and  that  he  was  not  a  con- 
tributory. Ex  parte  Graham^  re  The  Card^f  and  Co/erphiJOy  Iron 
Company  {GledhuPs  case),  6  L.  T.  (N.S.)  11,  Uh.,  on  appeal. 

Provisiondl  directorJ]  A  railway  Company  having  been  projected, 
M.  consented  in  writing  to  act  as  one  of  the  provisional  directors. 
He  attended  a  meeting  at  which  he  was  appointed  one  of  the  com- 
mittee of  management.  One  of  the  qualifications  for  a  director  was, 
that  he  should  hold  twenty-five  shares,  and  fifty  shares  were  allotted 
to  M.  The  subscription  contract  was  never  signed  by  M.,  and  was 
never  executed.  At  various  meetings  held  between  October  1S46  and 
January  1846,  M.  was  present  and  took  part  in  the  proceedings.  He 
signed  the  minutes,  and  on  one  occasion  signed  the  draft  resolutions 
of  the  meeting.  At  these  meetings  several  debts  were  incurred  to  an 
engineer,  solicitors,  a  furniture  dealer,  &c  The  Company  having 
been  wound  up,  M.*s  name  was  first  inserted  in  class  4  as  a  provi- 
sional committeeman ;  but  the  Master  never  signed  the  list,  and  after- 
wards declined  to  do  so.  A  new  list,  called  class  5,  was  prepared  of 
persons  liable  to  contribute  to  the  debts  of  the  Company.  Among 
them  M.  was  included,  and  the  Master  signed  this  list.  Application 
to  the  court  for  a  declaration  that  M.  was  liable  to  contribute  to  the 
payment  of  the  above-mentioned  debts ;  and,  secondly,  that  M.  was 
a  contributory  in  respect  of  the  fifty  shares  allotted  to  him,  refused. 
Re  The  Hereford  and  Merlhyr  TydvU  Junction  BaUway  Company 
(Jtfaft/ofkTs  cmO,  4  L.  T.  (N.S.)  18i,  Ch. 

Discharge  under  Indian  Insohent  Act  (11  ^  12  Vict  c.  21.)]  A 
shareholder  in  a  Company,  in  respect  of  which  a  windins-up  order 
was  made,  applied  for  his  discharge  in  India  under  the  Indian  Insol' 
▼ent  Act,  but  did  not  name  the  Company  in  his  schedule  as  creditors. 
After  he  had  obtained  his  discharge  his  name  was  placed  on  the  list 
of  Gontribtttories,  and  a  call  was  made.  Held  (reversing  the  deci- 
sion of  one  of  the  Yioe-Chancellors),  that  his  name  must  be  removed 
from  the  list  of  contributories,  and  that  he  was  not  liable  to  the  c«li. 
Ex  parte  Parhuru,  in  re  The  Warwick  and  Worcester  Baiheay  Com- 
pony.  80  L.  J.  518,  Ch.,  on  appeal  \  7  Jur.  (N.S.)  608. 
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Sale  of  shareaJ]  A.  agreed  to  sell  his  shares  ia  a  Joint  Stock  Bank 
to  R.  at  par,  the  shares  to  be  transferred  by  A.  to  C,  who  was  to 
hold  the  same  as  a  trustee  for  B.,  bat  charged  with  purchase -money 
and  interest  at  5/.  per  cent,  payable  half-yearly,  until  the  principal 
was  fully  paid.  G.  agreed  to  hold  the  shares  upon  the  trusts  ex> 
pressed.  The  shares  afterwards  were  transferred  by  A.  to  C.  by  deed, 
but  the  deed  of  settlement  required  a  notice  of  all  proposed  transfers 
to  be  left  at  the  office  of  the  directors,  which  was  not  done.  The 
assignment  not  having  been  registered  when  the  first  dividend  after 
the  transfer  became  due,  A.  received  it  and  retained  the  surplus,  after 
payment  of  the  interest  of  the  purchase-money  of  tlie  shares,  on 
account  of  another  debt  due  to  him  by  B.  A  subsequent  dividend 
was  received  by  C.  and  paid  over  by  him  to  A.  who  appropriated  it 
as  he  had  done  with  the  former  dividend.  Held,  that  A.  had  ceased 
to  be  owner  of  the  shares  and  was  not  properly  included  in  the  list 
of  contributories.    Ex  parte  Scw%,  6  Ir.  £q.  R.  524. 

Intunmce  Companif — Official  manager.']  A  policy  of  insurance  ia 
a  contract.  Where,  therefore,  the  secretary  of  the  A.  Insurance  Com- 
pany effected  policies  in  another  (the  S.  M.)  Insurance  Company, 
and  the  policies  were  expressed  to  be  granted  to  him  **  as  the  secre- 
tary and  manager  for  and  on  behalf  of  the  A.  society,  and  his  suc- 
cessors in  office ;"  the  two  Companies  were  being  wound  up,  and  the 
chief  clerk  placed  the  name  of  the  official  manager  of  the  A.  Com- 
pany on  the  list  of  contributors  to  the  S.  M.  Company.  Held,  that 
his  name  must  be  struck  off  the  list,  as  the  policies  were  originally 
granted  to  the  secretary  of  the  A.  company,  and  he,  therefore,  and 
not  the  A.  company,  was  the  party  liable  on  the  contract.  Re  the 
Secitriiy  MtUual  lAfe  Asiurance  Society ^  ex  parte  Harding^  81  L.  T. 
94,  Ch. 

Sharee  m  paigmeni  of  contract.]    An  agreement  was  entered  into 
between  a  Joint  Stock  Company  in  process  of  formation  and  D.,  by 
which  D.  contracted  to  execute  the  necessary  works  for  the  Com- 
pany, and  he  was  to  be  paid  partly  in  money,  partly  by  shares  in  the 
concern — the  proportion  to  be  settled  as  soon  as  the  whole  amount  of 
the  contract  could  be  ascertained.    In  order  to  assist  the  Company 
in  their  application  to  Parliament  for  an  act  of  incorporation,  and  to 
comply  with  the  standing  orders,  D.  signed  the  subscription  contract 
for  620  shares,  and  in  the  next  session  the  act  was  obtained.    The 
terms  of  the  contract  were  then  settled,  and  it  was  arranged  that  D. 
should  take  shares  in  part  payment  to  the  amount  of  8000/.,  equiva- 
lent to  300  shares.    The  Company  abandoned  the  undertaking  before 
anything  had  been  done  towards  execution  of  the  contract,  and  it 
was  subsequently  wound  up  by  an  order  of  the  court.    Upon  pro- 
duction of  the  share-register,  the  name  of  D.  appeared  upon  it  as  the 
holder  of  ten  shares  only,  but  the  meeting  at  which  the  share- register 
was  sealed  was  attended  by  a  single  shareholder,  who,  however,  held 
the  proxies  of  two  others.    His  Honour  held  that  D.  roust  be  placed 
on  the  list  as  a  contributory  in  respect  of  G20  shares.    Upon  appeal 
from  this  order :  Held  (confirming  the  decision)  that  D.  was  bound 
by  his  signature  to  the  subscription  contract,  and  that  he  was  rightly 
placed  on  the  list ;  but  without  prc\judice  to  any  right  he  might  have 
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to  be  indemoified  by  any  of  the  ehareholden  or  directon  of  the 
Ciompany.  i?«  Naiih  Shtdda  Quay  Company  {Damdton^i  ease),  31 
L.  T.  127,  on  appeal. 

Cott^book-^Rdinquithment  oj  t^uKresJ]  A,  B.  was  the  bolder  of 
aharee  in  a  mining  Company  established  on  the  cost-book  principle. 
In  accordance  with  one  of  the  rales  of  the  Company,  he  gave  notice, 
in  April  1857,  to  relinquish  his  shares,  but  he  had  not  then  paid  all 
his  arrears,  and  the  purser  declined  to  take  the  relinquishment.  In 
May  the  arrears  were  paid,  and  on  the  4th  of  June  his  solicitor  applied 
to  tne  purser  to  know  why  the  name  was  retained  on  the  list.  On 
the  26th  of  June  the  Company  was  registered  as  a  limited  Company 
under  the  19  &  20  Vict  c.  47,  and  A.  B.'s  name  was  then  returned  aa 
a  shareholder.  The  Company  being  in  July  ordered  to  be  wound  up, 
A.  B.'s  name  was  placed  by  the  commissioner  on  the  list  of  contri- 
butories.  On  appeal,  it  was  considered  that  the  proper  course  was 
for  A.  B.  to  apply  to  have  his  name  removed  from  the  list  of  share- 
holders, and,  the  petition  of  appeal  beiiig  agreed  to  be  treated  as 
such  application,  the  name  was  removed  from  the  list.  Se  Welsh 
PotosiLtad  and  Copper  Mining  Company  {LimUed),  ex  parte  Birch, 
27  L.  J.  4,  Bank;  31  L.  T.  19,  on  appeal. 

Transfer  of  shares,'}  A.  B.  was  the  holder  of  shares  in  «  mining  Com- 
pany established  upon  the  oost-book  principle.  In  October,  1866,  it  was 
determined  by  the  shareholders  to  roister  the  Company  as  **  limited,'* 
under  the  19  &  20  Vict  c.  47,  with  a  view  to  its  being  wound  up.  A  delay 
however  occurred,  which  prevented  the  registration  of  the  Company 
tmtil  June,  1857.  In  January,  1857,  A.  B.  sold  his  shares,  and  the 
transfer  was  completed,  A.  B.'s  name  not  being  returned  as  a  share- 
holder on  the  Company's  being  registered  in  June,  1857.  In  July  the 
Company  was  ordered  to  be  wound  up,  and  Mr.  Commissioner  Fane 
placed  A.  B.'s  name  on  the  list  of  contribntories ;  but  it  was  held, 
on  appeal,  that  the  name  was  improperly  placed  on  the  list-  Ee 
Welsh  Potosi  Lead  and  Copper  Mirnna  Company  (lAmited),  ex  parte 
Lqfthousef  27  L.  J.  1,  Bank. ;  31  L.  T.  19,  on  appeal. 

Improper  tranter  o/  shares,']  A  shareholder  in  a  Company,  who 
was  dissatisfied  with  its  afiairs,  accepted  from  the  directors  a  sura  of 
200^.  in  the  nature  of  "hush-money"  in  discharge  of  all  his  claims 
and  liabilities,  and  the  directors  undertook  to  find  for  him  a  tranaferree 
of  his  shares.  They  accordingly  transferred  (but  without  observing 
all  the  due  formalities)  his  shares  to  a  nominee  of  their  own.  On  a 
petition  being  presented  by  the  dissatisfied  shareholder  for  winding- 
up  the  Company,  it  was  held,  that  be  was  still  liable  as  a  contribu- 
tory, it  having  been,  under  the  circumstances  of  the  case,  his 
special  duty  to  bave  seen  that  the  transfer  of  bis  shares  was  properly 
made.  Be  The  MUre  General  Life  Assurance  Society^  experts  Eyre, 
6  L.  T.  Rep.  599. 

LiabHUy  of  holder  of  shares  ^^ftdly  patd^ttp."]  A  shareholder  in  a 
company  registered  as  "  limited  "  under  the  provisions  of  the  Joint 
Stock  Companies' Act  1856,  who  signs  the  Company's  dead  for  certain 
free  shares  *'  fully  paid  ap,^  bat  upon  which  nothing  has  been  paidf 
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is  properly  placed  upon  the  list  of  coDtributories  in  respect  of  those 
sbares.  A  shareholder  may  not  take  advantage  of  a  series  of  reso- 
lutions passed  by  the  directors  at  a  board  meeting,  and  which  were 
clearly  a  frand  upon  the  Company,  but  of  which  be  had  no  knowledge 
until  after  he  had  ezeoated  the  deed,  for  the  purpose  of  relieving 
himself  from  liability  as  a  contributory,  unless  upon  his  discovering 
the  fraud  he  immediately  takes  measures  to  return  his  shares  to  the 
company.  If  a  man  purchase  shares  in  a  Company  and  become  a 
director,  it  is  his  bounden  duty,  so  soon  as  he  discovers  anything 
wrong,  to  give  notice  of  it  to  the  shareholders.  He  London  Unadu^ 
teraUa  Food  Compansf  (JUmUed),  31  L.  T.  15,  Bank. 

TrcmBfar^LachM*']  It  is  the  duty  of  a  transferror  of  shares  in  a 
public  Company,  in  order  to  relieve  himself  from  further  liability,  to 
see  that  the  name  of  the  transferree  is  duly  registered :  and  if  he 
neglects  to  do  so,  it  is  his  own  laches  for  which  he  will  be  held 
responsible.  Where  a  party's  name  appears  on  the  Company's  register 
as  the  holder  of  shares,  and  he  has  transferred  those  shares,  but  the 
transferree  has  not  executed  the  transferj  the  transferror  remains 
liable  as  a  contributory.  lU  Wett  Bam  DUttUery  Company  {Zdmited), 
31  L.  T.  44,  Bank. 

Condiiional  cKceptance  of  shctres,]  W.,  a  member  of  a  firm, 
applied  on  behalf  of  his  firm  for  shares  in  a  new  Joint  Stock  Com- 
pany, expressing  at  the  same  time  a  hope  for  the  orders  of  the  Com- 
pany for  such  articles  as  his  firm  manufaetured^as  the  Company 
might  require.  To  this  the  manager  replied,  that  W.  might  send  in 
his  application  for  shares,  "sul^eet  to  your  supplying  the  various 
materials  whi^  may  be  required  for  our  pnrpos^^'  and  soon  after 
W.  filled  up  the  form  of  application  for  100  shares,  with  a  memo- 
randum at  the  foot  of  the  condition,  the  effect  of  which  he  again 
stated  in  the  letter  inclosing  the  application.  A  minute  was  subse- 
quently recorded  by  the  board  of  directors  to  the  effect  that,  if 
quality  and  price  were  approved.  W.'s  firm  *^  should  be  dealt  with  by 
the  board.'*  W.  wrote,  objecting  to  this  as  rather  vague,  and  as 
binding  the  Company  to  nothing ;  and,  although  they  entered  his 
name  on  the  register  of  shareholders,  they  never  called  upon  him  to 
sign  the  articles  of  association,  or  to  pay  any  deposit  The  Com- 
pany was  afterwards  ordered  to  be  wound  up  in  bankruptcy,  and 
W.'s  name  retained  as  a  contributory.  Held  (revereing  the  decision 
of  the  commissioner),  that  there  was  only  a  conditional  acceptance  of 
shares,  and  that  the  name  must  be  removed,  Wood  y.  Sunken  Fe«- 
eele  Recovery  Company^  2  L.  T.  (N.S.)  68,  on  appeal. 

Contributory,')^  Sir  F.  D.,  resident  in  Scotland,  had  at  the  time  of 
his  death,  in  1844,  140  shares  in  the  Royal  Bank  of  Australia.  In 
1842,  by  a  trust  disposition  and  deed  of  settlement,  the  shares  were, 
with  all  his  other  property,  conveyed  and  assigned  to  trustees  on 
eertain  trusts.  For  some  years  after  Sir  F.  D.'s  death  the  trustees 
did  not  accept  the  trusts,  and  the  deed  itself  was  destroyed.  The 
eldest  son,  Sir  J.  D.,  became  the  legal  personal  representative  both  in 
England  and  Scotland,  and  he  subsequently  paid  two  calls  on  the 
.  shups.    In  18(0  the  affain  of  the  bank  were  ordered  to  be  wound  up, 
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and  Sir  J.  D.  was  made  a  contribotoiy,  and  in  1854  a  call  was  made 
upon  bim  aa  execator  of  Sir  F.  D.  In  1856  a  jadical  factor  was 
appointed,  and  A.  and  B.  became  the  tmstees  and  ezecntors  of  the 
deed.  Sir  J.  D.  having  refused  to  pay  the  call,  a  petition  to  the 
Court  of  Session  to  sequestrate  the  estates  of  Sir  F.  D.  was  presented 
by  the  official  manager  against  Sir  J.  O.,  the  trustees  of  the  deed,  and 
the  judicial  factor ;  but  the  prayer  was  refused,  and  the  decision  of 
the  court  was  affirmed  by  the  House  of  Lords.  In  1857  the  settle- 
ment was  established,  and  in  consequence  thereof,  on  a  petition  pre- 
sented to  the  Court  of  Session  by  A.  and  B.,  the  judicial  factor  was 
recalled.  The  official  manager  then  applied  to  the  Master  to  expunge 
the  name  of  Sir  J.  D.  from  the  list  of  contribntories,  and  to  insert 
the  names  of  A.  and  B.,  and  those  names  were  placed  on  a  supple- 
mental list.  On  sppeal  against  that  decision,  the  court  held  that  the 
Master  was  rii^ht  Re  The  Roycd  Bank  ofAtutraUa,  ex  parte  Drum- 
mond,  6  Jur.  (N.S.)  908,  Ch.;  2  L.  T.  (N.S.)  849. 

Error  m  registry — Acceptance  of  shares,']  If  the  entry  of  a  party's 
name  upon  the  register  of  a  Company  be  sufficient  to  identify  him,  a 
misspelling  of  the  name,  or  other  informality,  in  the  entry  will  not 
release  him  from  liability  as  a  contributory.  An  acceptance  of  shares 
by  a  party  in  writing  in  manner  prescribed  by  the  company's  deed, 
must  be  proved  in  order  to  fix  him  as  a  contributory.  Re  The  Little 
Down  and  Ebber  Rocks  Mineral  and  Mining  Company  (Limited). 
(Olerenshaw*scase)  2  L.  T.  (N.S.)  622,  Bank. 

A  party  who  applies  for  shares  and  says,  "  which  I  hereby  accept,** 
and  pays  the  deposit,  if  he  writes  before  the  allotment  is  made,  say- 
ing he  withdraws,  and  desires  to  cancel  his  application,  is  not  a  con- 
tributory. Ex  parte  Greiham,  re  The  Cardiff  and  Caerphilfy  Iron 
Company  {GledhiWs  case)^  30  L.  J.  861,  Ch.  on  appeal ;  7  Jnr. 
(N.S.)  981. 

Povisional  director  and  aUottee."]  On  an  application  by  the  official 
manager  of  a  Company  ordered  to  be  wound  up,  the  court  refused  to 
put  in  the  list  of  contribntories  or  to  declare  liable  to  contribute  to 
the  debts  of  a  Company  a  provisional  director  and  allottee  of  fifty 
shares,  who  had  attended  meetings  and  taken  part  in  the  proceed- 
ings, but  had  never  signed  the  subscription  contract.  Re  Hereford 
and  Merihyr  TidjU  Railway  Company  {Maitland^s  case)^  8  Giff.  28. 

Dtredor,']  If  a  person  authorises  a  director  of  a  Company  to 
apply  to  the  board  of  it  to  elect  him  as  a  director,  he  must  be  taken  to 
authorise  the  directors  who  elect  him  to  do  all  that  is  legal  and 
necessary  to  constitute  him  a  director  of  the  Company ;  and  he 
cannot  afterwards  say  that  he  did  not  authorise  them  to  take  the 
•proper  course  they  may  for  the  purpose ;  or  that  authority  was  not 
given  them  to  do  so.  The  Marquis  of  Abercorn  was  held  to  be  a 
contributory  to  the  under-mentioned  association ;  though  the  extent 
of  his  liabilities  was  not  sUted.  Re  District  Savmys  Bank  {Limited), 
6  L.  T.  Rep.  C^.S.)  804. 

LialnUty  of  htuhand  where  wife  ihareholder,]  Mrs.  L.  was,  before 
her  marriage,  the  registered  owner  of  shares  in  a  banking  Company. 
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rpoQ  her  marriage  a  aettlement  was  execated,  by  which  the  shares 
ere  assigned  to  trastees  apon  trusts  exolading  the  hosband,  bnt  the 
'ustees  did  not  accept  the  trusts,  and  the  shares  continued  registered 
1  the  lady's  former  name.  It  was  not  proved  that  the  Company 
ad  notice  of  the  marriage  or  of  the  settlement.  The  Company  was 
fterwards  registered  under  the  Joint  Stock  Banking  Companies 
xt,  1857,  and  wound  up  under  the  Joint  Stock  Companies  Acts  of 
B56  and  1857.  Held,  that  the  name  of  the  husband  in  right  of  bis 
ife  most  be  placed  on  the  list  of  contributories  as  well  as  thatof  tha 
ife.  Semhhf  notice  to  the  company  of  the  marriage  and  of  the 
ittlement  would  not  haye  altered  the  case.  Re  ike  Northumberkmd 
mi  Durham  Dutrict  Banking  Company  {LwartTs  case)^  1  De  GkX| 
'.  &  J.  533,  on  appeal. 

Tramfer  qf  aharei  to  avoid  liabiUty.J  The  holder  of  a  largo 
umber  of  shares  in  a  Joint  Stock  Company,  for  which  he  had 
icecuted  the  deed,  transferred  them,  in  consideration  of  a  small  sum 
f  money,  to  his  bailiff,  a  man  without  property,  and  who  earned 
ages  of  a  guinea  a  week.  The  consideration-money  was  not  paid. 
be  Company  was  ordered  to  be  wound  up,  and  the  name  of  the 
'ansferree  was  placed  upon  the  list  of  contributories;  but  upon 
ppeal  the  Master  of  the  Rolls  ordered  the  name  to  be  remoyedi  and 
lat  of  the  original  holder  of  the  shares  to  be  placed  thereon,  his 
Lonour  considering  the  transaction  to  be  merely  colourable,  and  the 
ords  Justices  affirmed  the  decision.  Ex  parte  Budd,  re  The  Electric 
'eUgraph  Compat^  of  Ireland^  31  L.  J.  4,  Ch.,  on  appeal;  5  L.  T, 
^.S.)  332. 

Locus  standi']  In  a  petition  by  former  shareholders  of  a  Company 
hich  had  ceased  to  carry  on  business,  for  winding-up  the  Company, 

statement  that  the  petitioners  were  liable  as  contributoriea  was 
eld  sufficient  to  give  them  a  lociis  standi,  notwithstanding  the  deed 
'  settlement  provided  that  on  the  transfer  or  forfeiture  of  the  shares 
'  the  proprietors  their  liability  for  the  debts  of  the  Company  should 
}ase.    Re  The  Times  Fire  Insurance  Company^  8  Jur.  (N.S.)  Ill,  Ch. 

Share  reoister— Costs."]  Semble,  service  of  notice  of  a  meeting  to 
atle  the  list  of  contributories  of  a  Company  in  process  of  being 
ound*up  in  bankruptcy,  by  sending  them  through  the  post  to  the 
Idresses  of  the  parties  which  are  not  their  registered  addresses,  is 
ot  good  service  so  as  to  fix  them  as  contributories  in  the  event  of 
leir  not  attending.  The  commissioner,  under  the  Joint  Stock 
ompanies  Act,  1856,  has  not  jurisdiction  to  give  costs  to  a  party 
ho  is  summoned  from  the  country  as  liable  to  be  placed  on  the  list 
r  contributories.  Re  London^  Barwichf  and  Continental  Stecun' 
acket  Company  {Limitid),  30  L.  T.  139,  Bank. 

Fraudulent  representations.']  If  made  by  the  directors  of  a  Com- 
£iny  in  a  prospectus  issued  by  them,  whereby  a  party  was  induced 
>  take  shares  in  the  Company,  do  not  prejudice  the  rights  of  credi- 
irs  with  regard  to  whom  the  shareholder  is  a  contributory.  But 
e  Crochwewscase^  before  Kindersley,  Y.C,  29  L.  T.  375,  contrh.  The 
ords  in  sect.  61  of  the  Joint  Stock  Companies  Act,  1856,  **  that  St 
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the  Company  is  limited/'  &c.f  refer,  by  reason  of  the  word  '*  is,"  to  a 
company  that  was  limited  at  the  time  of  the  passing  of  the  act.    8ed 
guare  de  hoc.    By  rule  27  of  the  cost-bools,  the  interest  of  a  share- 
holder **  who  has  transferred  his  shares  in  accordance  with  the  Com- 
pany's rales,"  in  snch  shares  shall  thereupon  cease,  and  he  or  **  she 
shall  be  thereupon  freed  from  all  future  liabilities  in  respect  thereof." 
By  sect  62  of  the  Joint  Stock  Companies  Act,  1866,  a  shareholder  in 
a  Company,  other  than  a  limited  Company,  who  has  ceased  to  be  a 
shareholder  for  three  years,  and  by  sect  63,  a  shareholder  in  a 
Limited  Company  who  has  respectively  ceased  to  be  a  shareholder 
liofr  one  year  prior  to  the  commencement  of  the  winding-ap  of  the 
Company,  shall  be  deemed  for  the  purposes  of  contribution  towards 
payment  of  the  Company's  debts,  &c.,  to  be  an  existing  shareholder 
and  be  subject  to  the  same  liabilities  to  creditors  as  if  he  had  not  so 
ceased  to  be  a  shareholder.    Where  a  shareholder  had,  within  a  year 
of  the  Company  being  wound-up,  transferred  his  shares,  and  the 
transfer  had  been  accepted  by  the  transferree,  and  his  name  duly 
registered  in  the  cost-book  of  the  Company :  Held,  that  he  continued 
liable  to  the  debts  of  the  Company  incurred  before  the  transfer,  and 
that  the  circumstance  that  the  Company  had,  since  the  transfer,  been 
registered  under  the  Joint  Stock  Companies  Act,  1856,  as  a  Limited 
Company,  it  having  been  previously  other  than  a  Limited  Company, 
made  no  difference  except  as  to  whether  sect.  62  or  63  is  to  apply : 
Held,  also,  that  the  omission  to  enter  the  name  of  the  transferror,  as 
well  as  of  the  transferree,  upon  the  list  delivered  to  the  registrar  of 
Joint  Stock  Companies  under  sect.  Ill,  will  not,  upon  the  conatmc- 
tion  of  that  and  the  113th  sections,  affect  the  liability  of  the  trans- 
ferror.   Ee  WeUhPotosi  Lead  and  Copper  Mining  Conypany  (Limited)  j 
29  L.  T.  400,  Bank. 

Fraud."]  Cinder  a  supplemental  charter  a  banking  Company,  being 
empowered  to  issue  new  shares,  a  fraudulent  report  of  the  Company's 
affairs  was  made  by  the  directors,  and  adopted  at  a  general  meeting 
of  the  shareholders.  In  June,  1856,  M.,  a  customer  of  the  bank^ 
took  twelve  of  these  new  shares,  executed  the  deed,  and  received  the 
the  share  certificates.  In  the  next  return  to  the  stamp  office  his  name 
was  not  inserted  as  a  shareholder,  and  in  the  monthly  baJance-sheet 
the  sum  paid  by  him  for  the  shares  was  treated  as  a  debt  from  the  bank. 
In  his  pass-book  he  was  credited  with  interest  at  41.  per  cent  npon  the 
8«m  he  had  paid  on  account  of  the  shares.  M.  also  attended  two 
meetings  of  shareholders.  In  September,  1856,  the  bank  stopped 
payment,  all  the  new  shares  not  having  been  issued,  and  the  affairs 
of  the  Company  were  afterwards  ordered  to  be  wound  up.  Held, 
that  M.  was  a  contributory  in  respect  of  the  twelve  shares,  and  was 
not  entitled  to  claim  as  a  creditor  in  respect  of  the  deposit  paid  for 
his  shares.  Re  The  Royal  Britieh  Bank,  ex  parte  Mixer,  28  L.  J. 
879,  Ch.|  on  appeal. 

Application  for  aharet — Amendment  of  register.']  A  Joint  Stock 
Companv  being  In  course  of  formation  under  19  &  20  Vict  c  47,  W. 
applied  for  shares  by  a  note  in  writing,  by  which  he  agreed  to  accept 
them  and  pay  the  deposit  on  them  if  allotted  to  hiro.  Shares  were 
allotted  to  him  accordingly,  and  he  paid  the  deposit  bnt  no  certifi- 
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ates  were  given  to  bim.  His  oame  was  not  registered  in  the  register 
f  shareholders,  bat  only  in  a  book,  in  which  the  names  of  persons 

0  whom  shares  had  been  allotted  were  inscribed,  the  shares  to 
rbich  they  were  entitled  not  being  distingaished  therein  by  num- 
>er8,  as  required  by  the  19th  section  of  the  act.  An  order  baTlng 
teen  made  in  the  following  year  for  winding-up  the  Company: 
leld,  that  the  register  ought  to  be  amended  by  inserting  the  name 
>f  W.,  and  that  he  ought  to  be  on  the  list  of  contributories.  Be  The 
Vest  HamDisUUery  Company  (^Limited)  (  WhUUt's  ca»e\  2  De  Gex  &  J. 
•77,  on  appeal. 

Conditional  application  and  acceptance,']  W.,  the  partner  of  a 
Irm,  applied  for  shares  in  a  Joint  Stock  Company,  on  condition  that 
he  firm  should  be  employed  to  supply  chains  .and  other  thines 
nanufactured  by  them,  which  the  Company  would  require  in  their 
tusinoES.  The  Company  was  ordered  to  be  wound  up  in  bankruptcy, 
inder  tbe  provisions  of  the  statute  19  &  20  Vict.  o.  49  (the  Joint 
Hock  Companies  Act,  1856),  and  one  of  the  commissioners  placed 
he  name  or  W.  on  the  list  of  contributories ;  but  upon  appeal,  tbe 
irder  was  reversed.  Ex  parte  Wood,  re  the  Sunken  Veea^  Recovery 
7ompanyf  28  L.  J.  899,  Ch.,  on  appeal. 

Tahing  shares  but  refusing  to  sign  deed,"]  A.  gave  to  B.  a  cheque 
or  50^.  to  obtain  fifty  shares  in  a  Company.  B.  applied  for  fifty 
hares,  and  they  were  allotted  to  A.,  and  his  name  was  entered  in 
he  books,  &c.,  as  a  shareholder.    It  did  not  appear  that  anything 

1  ad  been  done  further  than  that  A.  had  refdsed  to  sign  the  deed, 
leld,  that  not  having  repudiated  the  shares,  he  was  a  contributory, 
leld,  also,  that  a  change  in  the  Company's  oooks  in  tbe  number  of 
he  shares  first  allotted  to  B.  did  not  relieve  him  from  his  liability. 
Vhe  Electric  Telegraph  Company  of  Ireland  {Cookney's  case\  26 
3eav.  6. 

Duty  of  shareholder  to  acquaint  himself  with  deed  ets  registered— 
Vampering  toith  deed^Miarepreaentation  by  officer  oj  Company,'] 
Receipt  of  dividends  upon  his  shares  held  to  render  the  sharebolder 
iable  as  a  contributory  to  a  Joint  Stock  Company  registered  under 
be  Act  7  &  8  Vict.  c.  110.  notwithstanding  the  Company's  deed, 
when,  he  executed  it,  contained  a  false  skin,  frandnlently  inserted  by 
ome  of  the  directors,  purporting  to  limit,  by  the  custom  of  the 
Company,  the  shares  passed  by  mere  delivery  of  the  certificates,  and 
he  affairs  of  the  Company  were  wholly  managed  by  the  board  of 
lirectors.  After  several  years  the  Company  was  ordered  to  be  wound 
ip,  by  an  order  dated  tbe  24th  of  l^ovember,  1857.  Messrs.  G. 
md  S.  purchased  shares  a  few  days  before  the  date  of  the  winding- 
ip  order,  and  the  scrip  certificates  of  some  of  them  were  thereupon 
lelivered  to  them,  and  the  remaining  scrip  certificates  after  tbe  date 
)f  the  order.  Messrs.  De  P.  being  the  holders  of  shares,  and  being 
iware  of  tbe  failing  state  of  the  Company,  and  desiring  to  get  rid 
)f  tbe  responsibility,  sold  the  scrip  certificates  absolutely  and  nn- 
conditionally,  for  a  nominal  price,  to  one  of  their  clerks  a  few  days 
)efore  the  order  for  winding-up  was  made.  The  names  of  Messrs. 
jr.  and  S.  and  of  Messrs.  De  P.  were  placed  upon  the  list  of  con- 
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tribatories,  and  the  Master  of  the  Bolls  refused  to  remove  them ; 
and,  apon  appeal,  it  was  held,  that  Messrs.  G.  and  S.  were  liable  in 
respiect  of  all  their  shares,  whether  the  certificates  were  delivered 
before  or  after  the  date  of  the  order  for  winding-ap,  bat  that  Messrs. 
D>e  P.  were  not,  for  that  the  sale  by  them  was  yalid ;  wherefore  the 
former  would  remain  npon,  bat  the  latter  woald  be  removed  from  the 
list  of  contribntories.  The  holders  of  shares  bought,  in  open  market, 
although  they  may  have  been  fraudulently  issued  by  the  directors, 
eannot  on  tliat  ground  claim  relief  against  the  other  shareholderv, 
whatever  may  be  their  rights  and  remedies  against  the  directors. 
£very  person  purchasing  shares  in  such  a  Company  as  that  described 
above,  takes  them  subject  to  the  liabilities  of  the  Company  at  the 
time  of  the  porchase.  Ex  parte  Griaewood^  re  The  Mexican  and 
SotUh  American  Company ^  28  L.  J.  769,  Ch.  on  appeal ;  33  L.  T.  322. 

Traneferree  of  Aart»  hjf  deUvenf."]  Upon  the  winding-up  of  m 
Company,  carried  on  upon  the  cost-book  principle,  it  appeared,  by 
their  deed,  that  shares  in  the  Company  would  pass  by  the  delivery 
of  the  certificates ;  but  no  shareholder  was  entitled  to  a  dividend 
unless  his  name  was  entered  in  the  share  register  book.  A  share- 
holder who  had  transferred  his  shares,  but  whose  transferree  had  not 
been  registered,  was  held  to  be  liable  as  a  contributory  of  the  Com- 
pany. lU  Wryiffon  Slate  Quarrymg  Companv,  ex  parte  Sumbw^ 
28  L.  J.  875,  Ch. 

ReUnquuhment  of  shares  in  mine.]  A  shareholder  in  a  Company, 
carried  on  upon  the  cost-book  principle,  relinqaished  his  shares  upon 
paying  his  pro  ratd  portion  of  the  liabilities  of  the  Company.  All 
the  formalities  required  for  the  relinquishment  of  such  shares  were 
regularly  complied  with  and  entered  in  the  books  of  the  Company, 
and  the  correspondence  was  conducted  with  the  purser,  who  fixed 
the  amount  to  be  paid  by  the  shareholder  without  the  sanction  of 
the  managing  committee.  Held,  that  the  purser  being  the  authorised 
officer  of  the  Company  to  conduct  such  transactions,  the  shareholder 
was  exempted  from  liability  in  respect  of  any  excess  of  power  on 
the  part  of  the  purser ;  and  upon  the  winding-up  of  the  Company  it 
was  ordered  that  such  shareholder  should  not  be  placed  upon  the 
list  of  contribntories.  Se  The  Wrysgan  Slate  Qutarying  Company^ 
ex  parte  Birch,  28  L.  J.  894,  Ch. 

VaUd  transfer.]  J.  was  a  director  and  shareholder  in  a  Company 
which  had  become  embarrassed,  and  he  was  desirous  of  having  it 
wound  up.  The  majority  of  the  directors,  however,  negatived  a 
motion  for  having  It  wound  up,  and  entered  into  an  agreement  with 
S.  for  the  purpose  of  bringing  its  affairs  into  a  more  prosperous 
state.  By  this  arrangement  S.  was  to  have  a  number  of  shares 
transferred  to  him  or  his  nominees,  and  was  to  have  powers  and 
priTileges  which  it  was  a  breach  of  duty  to  give  him.  J.  did  not, 
in  his  capacity  of  director,  concur  in  or  assent  to  this  arrangement, 
bat  he  transferred  all  his  shares  to  a  nominee  of  S.,  and  agreed  with 
8.  to  pay  a  certain  sum  in  addition  upon  beins  released  from  all 
liability  in  respect  of  a  certain  demand  against  the  Company.  The 
consent  of  direoton  to  transftr  was  not  reqaiiita.    The  oonrt  was 
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atisfied  on  the  evidence  that  J.  made  the  transfer  not  to  facilitate 
be  arrangements  between  the  other  directors  and  S.,  but  to  escape 
rem  the  Company,  and  there  was  nothing  to  show  that  the  trans- 
irree  was  a  trustee  for  the  Company.  Held,  that  the  transfer  was 
alid,  and  not  liable  to  be  impeached  in  equity.  Re  The  London 
nd  County  Assurance  Company  {JeseoppU  eate)^  2  De  Gex  &  J.  638, 
D  appeal. 

Compromise.'^  When  an  order  has  been  made  under  the  Joint 
Itock  Companies  Amendment  Act,  1858,  for  the  compulsory  winding- 
p  of  a  Company,  the  court  notwithstanding  the  discretionary  power 
rhich  it  has,  will  not  sanction  a  compromise  between  certain  of  the 
ontributories,  unless  upon  sufficient  evidence  being  furnished  as  to 
be  basis  on  which  the  compromise  is  to  be  supported.  Re  The 
Northumberland  and  Durham  District  Banking  Company,  8  L.  T. 
N.  S.)  94,  Cb.,  on  appeal ;  G  Jnr.  (N.  S.)  849. 

Who  is  contributory.']  The  proper  test  to  apply  in  considering 
whether  a  party  should  be  retaiaed  on  the  list  of  contributories,  is 
ot  whether  he  would  be  liable  to  the  creditors  of  the  bank,  if  sued 
y  them,  but  whether,  haying  regard  to  the  rights  of  the  shareholders 
iter  M,  he  ought  to  be  on  the  list.  A  party  may  be  liable  at  law 
0  the  creditors  of  the  Company,  and  yet  should  not  be  placed  on  the 
1st  of  contributories ;  and  vice  versa,  a  party  may  not  be  liable  at 
AW  to  the  creditors  of  the  Company,  and  yet  ought  to  be  placed 
n  the  list.    Although  a  director  is  not  the  agent  of  the  shareholders 

0  commit  a  fraud,  if  the  shareholders  adopt  and  seek  to  enforce  a 
ontract  entered  into  by  him  as  their  authorised  agent,  they 
annot  repudiate  a  fraud  committed  by  him  which  led  to  the  contract, 
nd  was  immediately  connected  with  it.  Ex  parte  Ginger^  re 
Vipperary  Joint  Stock  Bank,  6  Ir.  £q.  R.  (N.  S.)  174. 

Misrepresentatioti  hy  director,]  A.  B.  became  a  shareholder  and 
irector  of  a  Company,  on  the  representations  of  one  of  the  directors 
bat  it  was  in  a  flourishing  condition,  whereas  it  was  on  tbe  verge  of 
nsoWency :  Held,  that  the  misrepresentation  did  not  relieve  A.  B. 
rom  being  a  contributory.    HoWs  case,  22  Beav.  48. 

Where  after  the  objects  of  a  Company  have  totally  failed,  and  it 

1  insolyent  and  practically  at  an  end,  other  persons  are  induced  to 
3ln  the  concern,  and  even  sign  the  deed,  by  misrepresentations  made 
y  the  directors  as  to  the  flourishing  state  of  the  concern,  they  are 
ot  liable  to  be  made  contributories.  Tbe  result  would  be  diffiBrent, 
^here  the  misrepresentations  are  made  by  the  proprietors  on  the 
riginal  constitution  of  tbe  Company,  and  the  question  of  contribu- 
ion  arises  between  a  number  of  innocent  shareholders.    BeWs  ease, 

2  Beav.  85 ;  26  L.  J.  137,  Ch. 

False  representations  by  directors.']  Where,  by  false  representations 
f  the  directors  of  a  Company,  a  stranger  is  induced  to  take  shares 
irectly  from  the  Company,  tbe  transaction  is  not  binding  in  equity, 
nd  he  is  not  a  contributory.  But  if  by  such  representations  of  the 
irectors  he  takes  them  from  a  third  party,  he  is  a  contributory. 
')urant!f^s  case.  Re  The  Liverpool  Borough  Bat^^  26  Beav.  268. 
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^*Paid  up"  shares.!  A  director  of  a  Joint  Stock  Company 
accepted  200  '*  paid-up^  shares  which,  by  a  resolution  of  a  meeting 
of  directors,  were  agreed  to  be  divided  among  the  promoters  for  their 
ftervlces  in  the  formation  of  and  management  of  the  society :  Held, 
that  he  was  a  contributory  in  respect  of  them,  and  that  he  waa  liable 
to  a  call  made  equally  with  all  other  shareholders  who  had  not  paid 
up  the  full  amount  of  their  shares.  Re  UniverscU  Provident  Life 
AenHsitOum  (  DaMsFe  case),  29  L.  T.  104,  Gb. 

Shares /vUy  paid  tq>— Sealing  of  litt.]  Where  it  is  admitted  that 
all  the  shares  in  a  Joint  Stock  Company  are  fully  paid  up  and  nothing 
more  is  to  be  received  from  the  shareholdeErs  in  respect  thereof,  and 
that  the  only  object  in  'settlioff  the  list  of  contributories  is  to  aaoer- 
tain  who  are  entitled  to  share  in  any  snrplus  aaiets,  after  payment 
of  debts  and  the  costs  of  winding>up,  the'  court  will  adjonm  the 
settling  of  the  list  generally  until  such  surplus  shall  arise.  He  The 
Geraldtne  Mining  Company  (Lmited),  6  L.  T.  Rep.  (N.S.)  195. 

InvaUd  transfer.]  There  being  a  disagreement  between  two 
sections  of  directors  of  a  Joint  Stock  Company,  it  was  agreed,  that 
one  section  should  retire,  and  transfer  their  shares  to  the  continafng 
directors.  The  shares  were  transferred  accordingly,  and  were  after- 
wards again  transferred,  and,  at  the  date  of  the  winding-up  order, 
stood  in  the  names  of  other  persons.  The  court  held,  that  the  first 
arrangement  was  invalid,  and  that  the  retiring  directors  were  still 
contributories,  notwithstanding  the  subsequent  transfers.  Munft 
ease,  22  Beay.  65. 

Retiring  diredor— InvaUd  transfer."]  A  director  of  a  Joint  Stock 
Company  proposed  to  retire  from  the  Com  pan  j  and  be  released  firom 
all  liabihty.  The  board  assented  to  this,  on  his  making  a  loan  to  the 
Company.  He  did  so,  and  transferred  all  his  shares  to  some  of  the 
continuing  directors.  The  court  held,  that  the  transaction  was 
invalid,  and  placed  his  name  on  the  list  of  contributories  for  the 
whole  of  the  shares.    VanieWs  case,  22  Beav.  43. 

Indemnity  to  retiring  director.']  On  the  retirement  of  S.,  a  director 
of  a  Joint  Stock  Banking  Company,  the  board  of  directors  passed  a 
resolution  to  take  back  his  shares  at  par,  and  that  he  should  retire 
and  be  indemnified  in  a  form  thereafter  to  be  prepared.  The 
Company  was  subsequently  ordered  to  be  wound-up,  and  the  court 
decided  Uiat  the  transactions  on  the  retirement  of  S.  were  invalid, 
and  that  he  was  a  contributory.  Before  the  winding-up  W.,  another 
director,  had  paid  money  to  satisfy  the  claims  of  creditors,  and 
the  Master  made  a  call  upon  all  the  contributories  for  the  payment 
of  this  money  to  the  executor  of  W.,  but  one  of  the  Yice-Chancellors 
discharged  that  order,  so  far  as  respected  S. :  Held,  upon  appeal, 
that  the  retirement  and  cancellation  of  his  shares  having  been 
declared  inyalid,  S.  was  not  entitled  to  any  indemnity,  and  must  con- 
tribute towards  the  call.  JS!a;  parte  Walker,  re  maryldtone  Joint 
Stock  BanUug  Company,  26  L.  J.  261,  Ch.  on  appeal:  2  Jur.  (N.  S.) 
1216;  28L.T.  151.  i-i-      ,  v  y 
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Shares  passing  by  delivery,]  Prior  to  the  Joint  Stock  Registra- 
ion  Act,  an  incorporated  Company  was  established,  with  shares 
•assing  by  delivery.  The  coart  (withoat  expressing  any  opinion  on 
he  legality  of  the 'Company) :  Held,  that  the  holder  of  shares  at  the 
ate  of  the  winding-up  order^  who  was  not  an  original  allottee  bnt 
I  ad  purchased  and  received  dividends  on  them,  was  a  contributory ; 
)ut  liberty  was  reserved  to  him  to  move  to  discharge  the  winding-up 
trder,  on  the  grounds  of  the  illegality  of  the  Company.  Barday^s 
ase^  re  The  Mexican  and  South  American  Mining  Company^ 
}6  Beav.  177. 

lUegal  eommencement  of  business— Misrepresentaiian'].  Where  a 
)anking  Company,  which  commenced  bnsineiB  upon  a  misrepresent 
ation  as  to  the  amount  of  capital  paid  up,  and  before 
he  amount  required  by  the  7  &  8  Vict  c.  118,  was  so 
>aia,  was  ordered  to  be  wound  up,  such  order  was  held  to  have  been 
ightly  made,  and  a  shareholder  who  had  taken  shares  upon  this 
nisrepresentation  was  held  by  one  of  the  Vice-Chancellors  to  be  a  oon- 
ributory,  and  to  be  liable  to  pay  the  calls  made  for,  the  discharge  of  the 
lebt  of  the  Company,  and  this  decision  was,  upon  appeal,  affirmed. 
Re  The  London  and  Eastern  Banking  CorporatioUf  ex  parte  Long- 
earth's  Executors.  29  L.  J.  55,  Ch.  on  appeal:  6  Jur.  (N.S.)i: 
L  L.  T.  (N.S.)  604. 

RelinquiBhment  of  shares — Cost-book  principled]  Bv  a  rule  of  a 
Foiat  Stock  Company,  carried  on  upon  the  cost-book  principle,  it  was 
provided,  that  a  shareholder  might  relinquish  his  shares,  provided 
le  should  have  paid  his  proportion  of  the  costs  and  liabilities  then 
ncarred  by  the  Company,  and  thereupon  such  shareholder  should 
:ease  to  be  affected  by  any  liability,  and  become  entitled  to  his  share 
)f  the  then  assets  of  the  Company.  On  the  12th  January  a  call  was 
made  on  the  shareholders,  payable  on  the  28th.  E.  on  the  27th  gave 
notice  of  relinquishment  of  his  shares  without  paying  the  call.  Held, 
that  he  was  at  liberty  to  do  so.  If  the  calls  were  not  paid  within 
Lwenty-eight  days  after  notice,  the  shares  were  to  be  forfeited.  £. 
not  having  paid  the  call  on  the  shares  relinquished,  and  the  for- 
'uiture  having  been  subsequently  confirmed  by  the  Company  :  Held, 
that  he  ought  not  to  be  put  upon  the  list  of  contributories  in  respect 
:)f  those  relinquished  shares.  Re  Mixon  Copper  Mining  Company 
Edwards'  case),  1  L.  T.  (N.S.)  899,  Ch. 

Refusal  to  execute  deed^Payment  of  deposit — Change  in  number  oj 
ihares.]  Shares  in  a  Company  which  was  in  the  course  of  formation 
«vere  allotted  to  an  applicant  whose  application  was  merely  a  verbal 
request  to  a  director  to  obtain  the  shares,  but  who  subsequently  paid 
the  deposit  On  being  requested  to  execute  the  deed  of  settlement 
the  allottee  refused  to  do  so.  The  Company  afterwards  obtained  an 
Act  of  Parliament,  and  in  the  register  of  shareholders  made  under 
the  Act  the  name  of  the  allottee,  omitting  however  his  first  christian 
name,  was  inserted  in  the  register  as  a  shareholder  in  respect  of  the 
same  number  of  shares  as  had  been  allotted  to  him,  bnt  which  were 
ilifferently  numbered,  numbers  corresponding  to  those  on  the  allot- 
ment being  ascribed  in  the  new  register  to  another  shareholder. 
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Held,  that  bo  written  tgreement  to  take  shares  was  necessary,  bat 
that  the  appellant  had  become  liable,  and  was  not  relieved  from  his 
liability  either  bv  his  refusal  to  execate  the  deed,  by  the  change  in 
the  nnmbers  of  the  shares  ascribed  to  him,  or  by  the  mistake  in  his 
name.  JU  The  EleOric  Telegraph  Company  of  Ireland  (jCoohnejf'* 
Case),  8  De  6ez  &  J.  170. 

Banheri  hotdbig  eharet  belonging  to  foreign  oorrespondentt.]  Shares 
in  a  scrip  Company  passed  by  mere  delivery.  Held,  that  London 
bankers  who  had  in  their  hands  at  the  date  of  the  winding-np  order 
shares  belonging  to  foreign  correspondents,  and  on  which  they  had 
received  the  dividends,  were  not  contribntories.  Hodgeon^a  Case, 
Ra  Mexiean  and  South  Ameriean  Mining  Compang,  26  Beay.  182. 

Conditional  applieation  for  ahare$—Aeoeipiancs,'\  W.  applied  in 
writing  for  shares  subject  to  a  condition  that  he  should  nave  the 
supplying  of  certain  articles  required  by  the  Company.  Shares 
were  allotted  to  him,  but  the  Company  never  having  come  to  any 
definite  arrangement  as  to  his  supplying  them  with  the  articles  men- 
tioned in  the  condition,  he  neither  signed  the  articles  of  association, 
paid  any  deposit,  nor  did  any  act  amounting  to  an  unqualified 
acceptance  of  the  shares.  The  Company  being  afterwards  wound  up 
in  the  Court  of  Bankruptcy  under  the  Joint  Stock  Companies  Act, 
1856 :  Held,  reversing  the  decision  of  the  Commissioner,  that  W.'s 
name  ought  not  to  be  placed  on  the  list  of  contribntories.  J?e  The 
Sunken  Vessels  Recovery  Company,  8  De  Gex  &  J.  85 ;  on  appeal, 
S.C.2L.T.  (N.S.)68. 

Liahility  of  shareholdersJ]  In  1885  a  Company  was  formed  for 
working  mines  in  South  America.  There  was  no  deed  of  settlement, 
and  the  shares  were  transferable  by  delivery.  On  24th  November, 
1857,  an  order  was  made  to  wind-up  the  Company.  On  the  18th  of 
that  month  A.  purchased  eighty  shares  in  the  Company,  and  on  the 
23rd  of  the  same  month  he  purchased  826  other  shares.  The  cer- 
tificates for  800  of  these  shares  were  handed  to  A.  before 
the  24th  November  (the  date  of  the  order 'for  winding-np  the 
Company),  and  the  certificates  for  the  remaining  105  shares  were 
handed  to  A.  afterwards.  Held  (afllrming  a  decision  of  Sir  J. 
Romilly,  M.  B.\  Uiat  as  A.  was  at  the  date  df  the  winding- 
up  order,  legal  and  equitable  owner  of  300  and  equitable 
owner  of  the  remaining  105  shares,  his  legal  title  to  which 
last-mentioned  shares  was  afterwards  completed,  he  was  liable 
as  a  contributory  in  respect  of  the  whole  405  shares.  The 
purchasers  of  shares  in  such  a  Company  must,  in  the  absence  of  ex- 
press contract  to  the  contrary,  be  taken  to  have  bought  them  sub- 
ject to  the  debts  of  the  Company  existing  at  the  date  of  the  purchase. 
Whatever  the  rights  and  remedies  of  a  person  who,  in  open  market, 
buys  shares  which  have  been  fraudulently  issued,  may  be  as  against 
the  directors  of  the  Company,  such  person  is  not  entitled  to  relief, 
in  respect  of  such  fraudulent  issue,  as  against  the  other  shareholders. 
Re  The  Mexican  and  South  Ameriean  Company,  ex  parte  Grisewood 
and  Smith,  5  Jnr.  (N.S.)  1191,  Cb.  on  appeal. 
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Parties  not  thareholders  acting  aa  directors.']  Parties  holding 
lemselves  oat  to  the  world  for  a  period  of  eighteea  months  as 
i rectors  of  a  district  savings  bank,  and  being  the  only  parties 
ansacting  the  business  of  the  bank  as  directors  daring  that  period 
id  receiving  payment  for  their  seryioes,  but  who  have  not  taken 
lares,  must  be  considered  as  having  consented  to  qualify  for  the 
£ce,  and  upon  the  bank  being  ordered  to  be  wound  up  will  be 
laced  upon  the  list  of  contributories  for  the  amount  of  such  quali- 
sation.  Ex  parte  The  Official  Liquidator^  re  The  District  Saving  t 
ank  {Limited),  6  L.  T.  Rep.  (N.S.)  304. 

Partnership.']  A.  and  B.  were  partners,  and  A.,  on  the  faith  of 
jpresentations  made  to  him  by  the  secretary  of  a  Company,  informed 
1.  that  the  liabilities  were  limited,  and  thereupon  B.  consented  to 
lares  being  taken  in  the  Company.  A.  executed  the  Company's 
eed  alone,  in  the  name  of  the  firm.  Two  calls  were  paid  by  the 
rm,  and  dividends  were  received  by  the  firm,  as  part  of  the  part- 
ership  assets.  The  firm  then  dissolved  partnership,  and  all  the 
ssets  and  liabilities  (the  above  shares  being  particulariy  specified) 
^ere  transferred  from  A.  to  B.  The  Company  failed  and  was  wound 
p  under  the  act.  It  then  appeared  that  the  liabilities  of  the  Com- 
any  were  not  limited,  and  B.  alleged  that  A.  alone  was.lwble  as  a 
ontributory .  Held,  the  misrepresentation  as  to  the  limited  liabilw 
es  not  being  wilful,  and  the  Company  assenting,  that  B.  was 
rimarily  liable,  and  A.  secondarily  liable,  as  contributories.  Be 
h^testant  Assurance  Association,  ex  parte  Letts,  26  L.  J.  456,  Ch. 

Bank  of  deposit^  Partners.]  The  deed  of  settlement  of  the  above- 
amed  Company  provided  (inter  aHa")  for  the  division  of  the  persons 
oncerned  in  it  into  three  classes :  (1.)  Those  interested  in  the 
latnal  Investment,  or  Depositors'  Fund ;  (2.)  Those  interwted  in 
he  Mutual  Assurance  Fund;  (8.)  Those  interested  in  the  General 
i'und.  The  deed  also  provided  that  the  depositors  or  holders  of  the 
nvestment  stock  (1)  were  to  have  such  interest  not  exceeding  6  per 
ent.  as  should  be  determined  by  the  directors  of  the  association ; 
ind  it  gave  the  depositors  any  surplus  profite  on  that  stock.  The 
lepositors  or  holders  of  that  mutual  investment  stock  (1)  paid  their 
noney  over  the  counters  of  the  association,  and  received  in  return 
tertificates  of  acknowledgment  referring  to  the  deed  of  settlement, 
md  staUng  that  the  interest  was  payable  half-yearly  on  tbe  deposits 
10  made.  The  prospectuses  of  the  association,  and  an  almanac 
ssued  by  the  dirwtors  also,  rtfjrred  to  the  rate  <>'«*«'««*  P»yf*;^^« 
0  the  depositors,  and  spoke  of  th^  profits  to  »>f  "»^i««^.,^^^^^^^ 
heir  deposits.  Upon  the  question  whettier  the  depositors  were  to 
3e  putuSon  the  list  of  contributories  to  the  association:  He^d,  that 
8  fh^r  were  affected  with  notice  of  the  fo^^tento  of  the  dwd,  and 
jntitl^  to  receive  interest  on  their  deposits  according  to  the  profits 
3f  the  concern,  they  were  partners  in  it,  and  u  such  to  be  put  on 
tbe  list  of  coitribitories ;  but  without  pr^udice  to  any  altenor 

aes  ionsof  liability  inter'se.  One  of  the  ^^^^^^JH^^^^^^^J, 
judgment  in  an  action  against  the  "«>««?<>«' •^^.^^^S'^'^^S? 
Werl  impending.  The  court  stayed  execution  in  the  action.  Re 
The  National  Asswanoe  and  Invettment  Association,  6 14. 1.  uep.  118. 
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Feme  Covert-^SetUed  shares — Husband  and  wife — LiabUUy  of 
hwhand.l  Mrs.  L.,  npoo  the  death  of  her  first  husband, 
became  entitled  to  certain  shares  held  by  him  in  a  banking 
Company  registered  under  the  act  of  1856,  and  the  shares  were 
transferred  into  her  name.  She  married  a  second  hnsband,  and 
tbereapon  the  shares  were  settled  to  her  separate  use.  No 
notice  of  the  marriage  was  given  bv  her  to  tne  Company,  and 
the  shares  remained  standing  in  her  former  name.  There  was  en- 
dence,  however,  to  show  that  the  Companv  mast  have  been  aware  of 
the  marriage.  The  Company  failed,  and  a  winding-up  order  was 
obtained.  One  of  the  Yice-Chancellor's  decided  that,  baviog 
regard  to  the  circumstances  of  the  case,  and  the  different  Joint  Stock 
Companies  Acts,  the  second  husband  ought  not  to  be  placed  upon 
the  list  of  contribntories,  and  that  the  married  lady  was  alone  liable 
"  in  respect  of  her  separate  estate ; "  bat,  upon  appeal :  Held,  revers- 
ing his  HoDonr's  decision,  that  the  act  of  1856  (19  &  20  Vict.  c.  47), 
had  no  effect  to  alter  the  common  law  as  to  the  liabilities  of  a 
hnsband  for  the  obligations  of  his  wife,  and  that,  as  the  lady's  name 
was  on  the  register,  the  calls  would  be  properly  made  on  her,  and  her 
hasband  must  be  liable  in  respect  of  them.  The  Lords  Jastices, 
therefore,  directed  the  Yice-Chancellor^s  order  to  be  varied  by 
striking  ont  the  words  **  in  respect  of  her  separate  estate,"  and 
directed  that  the  names  of  hnsband  and  wife  should  be  upon  the  list 
of  contribotories,  he  being  placed  npon  it  in  right  of  his  wife.  ■& 
The  NotihunUterland  and  Durham  District  Banking  Company^  ex 
parte  Luard,  29  L.  J.  269,  Ch.  on  appeal ;  6  Jar.  (N.S.)  331 ;  2  L.  T. 
(N.8.)  a. 

Liability  of  Trustees^]  B.  convejred  to  A.,  B.,  and  C.  certain 
shares  which  had  been  allotted  to  him  in  a  Joint  Stock  Company 
upon  trust  for  certain  purposes,  and  he  gave  formal  notice  to  the 
directors  of  the  Company  of  his  having  done  so.  Whereupon  A.,  B. 
and  C.  were  entered  upon  the  register  as  the  shareholders,  with  a 
description  of  their  character  as  trustees,  an^  they,  from  time  to 
time,  received  the  dividends  which  became  due  in  respect  of  these 
shares.  Held,  that  A.,  B.,  and  C.  were  liable  as  shareholders  and 
contribntories,  and  put  upon  the  list  accordingly*  He  The  Phctnix 
Life  Assurance  Company  ^Hoare's  ease),  6  L«  T.  Hep.  2i0. 

Scr^  Con^ny-^Transferror  of  shares,']  A  Company,  by  whose 
custom  the  shares  passed  by  delivery' of  the  certificates,  was  ordered 
to  be  wound  up  on  the  24th  November,  1857,  On  the  10th  Novem- 
ber, H.,  who  held  shares,  sold  them,  through  a  broker,  to  A.,  a  person 
in  his  employ,  but  the  purchase-money  was,  in  fact,  paid  out  of  H.*s 
money.  The  Master  of  the  Rolls  placed  H.  on  the  list  of  contri- 
butories,  and  this  was  affirmed  on  appeal.  ^  TTie  Mexican  and 
South  American  Company,  ex  parte  ffyam,  29  L.  J.  243,  Ch.  on 
appeal;  6  Jur.  (N.S.)  181;  1  L.  T.  (N.S.)  115. 

Sale  of  shares  to  elerh^Seeret  tnieL]  A  shareholder  in  a  scrip 
Company,  being  aware,  or  suspecting,  that  the  Company  was  in 
di^enlties,  and  desiring  to  get  r|d  of  h|s  UabUity,  io)d  hb  sbfirMi 
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xteen  days  before  the  date  of  the  order  for  winding-up  the  Com- 
any,  to  his  clerk,  at  a  nominal  price:  Held  (oyerraling  a  decision 
f  Sir  J.  Romilly,  M.  B.),  that  as  the  eyidence  showed  that  the 
tiares  had  been  sold  by  the  shareholder  without  any  trust  for  his 
enefit,  such  shareholder  was  not  liable  as  a  contributory.  Re 
lexicon  and  South  American  Company^  ex  parte  Pass^  6  Jur.  (N.S.) 
191,  Ch.  on  appeal. 

Transfer  qfshares,^  ^m  ^7  ^^^^>  transferred  to  B.  600  shares  in 
Joint  Stock  Company  in  consideration  of  5002.  said  to  have  been 
aid  for  them,  when,  in  fact,  no  such  consideration  had  been  paid, 
he  deed  was  left  at  the  Company's  offices,  a  memorial  of  it  was 
)gistered,  and  B.'s  name  entered,  in  the  register  of  shareholders. 
I.  received  the  subsequent  dividend  due  on  the  shares,  but  paid  it 
yer  to  A.  The  amount  of  this  dividend  was  entered  in  A.'s  private 
ook  as  '*  interest  upon  Athennum  shares : "  Held,  that  the  transfer 
ras  not  a  bondjide  transfer,  that  an  interest  in  the  shares  had  been 
3served  to  A.,  and  that  consequently  he  was  a  shareholder,  and,  as 
iich,  a  contributory,  and  should  be  put  upon  the  list  of  contri- 
utories.  JHe  The  Athenontm  Life  Assurance  Society  {Chinnock*s 
M«),  1  L.  T.  (N.S.)  435,  Ch. 

Scotch  shareholder,  hanhrupfcy  ofi-^Death  of  shareholder— 2  f  3 
^ict.  c.  41.1  An  original  shareholder  of  an  English  Joint  Stock, 
/ompany  died,  and  his  son  B.  administered  to  his  estate. 
?hi8  Company,  subsequently  to  his  death,  became  embarrassed, 
nd  an  order  for  winding  up  was  made  in  1850  by  the  Court 
f  Chancery.  In  settling  the  list  of  contributories,  B.  was  put  on  the 
ist,  and  a  call  was  made  upon  him  in  respect  of  the  shares.  The 
all  not  being  paid,  an  order  was  obtained  by  the  official  manager  to 
pply  in  Scotland  for  a  sequestration  of  the  estate  of  the  original 
hareholder.  The  court  of  session  refused  the  application  for  a 
equestration,  on  the  ground  that  the  claim  was  not  a  debt  within 
be  meaning  of  stat.  2  &  8  Vict.  41.  On  appeal,  the  decision  was 
iffirmed.  Wryghl  v.  lAndsay.  6  Jur.  (N.S.)  435,  In  Dom.  Proc. ; 
!  L.  T.  (N.S.)  68. 

False  representations  of  directors,']    A  person  who  has  taken  shares . 
n  a  Joint  Stock  Bank  upon  the  faitn  of  representations  made  by  the 
lirectors  in  their  periodical  reports,  which  representations  are  proyed 
0  be  false  and  fraudulent,  is  not  liable  to  be  placed  upon  the  list  of 
:ontribatories.    Re  Royal  British  Bank,  ex  parte  BrooKweUf  26  L.  J. . 
^55,  Ch. ;  8  Jur.  (N.S.)  879;  29  L.  T.  875. 

Misrepresentation  of  facts— Fraud,']— "By  the  subscribers'  agree- 
uent  of  a  proyisionally  registered  railway  Company  prepared  by  the 
lirection  of  some  of  the  persons  who  were  named  in  it  to  be  manag- 
Dg  directors,  the  persons  made  parties  to  the  deed  of  the  first  part 
the  subscribers)  covenanted  to  indemnify  the  persons  therein  named 
18  managing  directors  (who  were  expressed  to  be  parties  of  the  third 
3art  as  distinct  parties),  and  also  to  be  among  the  parties  of  the  first 
3art,  from  all  payments,  losses  and  expenses  incurred  by  them  in  the 
'ormation  or  management  of  the  concern.  No  one  of  the  persons  nomiv 
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pfttod  M  mtnaging  direetora  executed  the  deed  or  paid  aqj  money- 
One  of  them  died  before  tmy  sabecriben  executed  tbe  deed,  and  two 
others  never  consented  to  act  On  the  Company  being  woiind  np : 
Held,  that  there  had  been  material  misrepresentations  of  facta  on  the 
part  of  those  who  caused  the  deed  to  be  prepared  and  submitted  to 
the  subscribers  for  execution,  and  that  such  persons  nominated  as 
managing  directors  as  could  be  shown  to  have  acted,  were  prinumly 
liable  to  calls  for  the  payment  whether  of  the  debts  of  the  Company 
or  of  the  costs  of  winding-up,  and  that  until  their  liability  was  ex- 
hausted, tbe  subscribers  who  had  signed  tbe  deed  as  parties  of  the 
first  part  could  be  called  upon  to  contribute :  Held,  also,  that  tbe 
subscribers  were  entitled  to  insist  on  this  defence  without  taking  a 
substantive  proceeding  to  set  aside  the  deed :  Held,  per  Lord  Joatice 
Toftier,  that  inasmuch  as  tbe  covenant  contained  in  the  deed  to 
indemnify  tbe  managing  directors,  was  entered  into  by  tbe  anb- 
Bcribers  on  tbe  faith  of  its  being  entered  into  by  the  managing 
directors  also,  there  srose,  upon  the  failure  of  the  directors  to  execute 
it,  an  equity  in  favour  of  the  subscribers  to  have  the  deed  delivered 
np  to  be  cancelled,  or,  at  all  events,  to  insist  that  it  should  not  be 
enforced  against  them.  Carew^t  case  (No.  2),  7  De  Gex,  Macnaght. 
ft  Gord.  48. 

Teti  0/  eoHtribuiian^TroMferJ]  Liability  to  creditors  is  not 
the  test  of  contribution  under  the  Joint  Stock  Companies  Winding- 
up  Act*,  1848  and  1849.  Therefore,  where  the  partnership  deed 
of  a  Joint  Stock  Bank  provided  that  the  transferror  of  shares 
should,  from  the  date  of  the  transfer,  have  no  claim  or  demand 
whatsoever,  either  at  law  or  in  equity,  upon  or  against  the  society, 
or  anv  of  the  proprietors  thereof  for  the  time  beins  (other  than  the 
transferree)  except  for  dividends  declared  previously  to  the  transfer, 
and  payment  of  anv  further  instalment  or  instalments  which  might 
have  been  previously  called  for,  should  be  for  ever  discharged  fh>m 
all  farther  liabilities  and  obligations  in  respect  of  the  shares  trans- 
ferred, and  from  all  other  claims  and  demands  on  account  of  tbe 
same.  Held,  that  shareholders  who  had  transferred  tbeir  shares  boitd 
Jlde,  and  for  valuable  consideration,  should  not  be  placed  on  the  list 
of  oontribntories,  although  they  were  still  liable  to  the  creditors  of 
the  bank,  the  three  years  from  the  transfer  within  which  creditors 
might  proceed  against  them,  under  the  Bankers'  Act  (6  Geo.  4,  e.  42, 
B.  y^  not  having  expired.  The  Master  placed  the  name  of  an  original 
shareholder,  who  had  transferred  his  shares,  on  a  list  of  oontribn- 
tories, as  a  qualified  contributory.  The  shareholder  moyed,  by  way 
of  appeal,  that  his  name  should  be  omitted  from  the  list  The  official 
manager  did  not  appeal.  Held,  that  the  latter  could  not,  on  the 
hearing  of  the  appeal  motion,  contend  the  transfer  was  informal,  and 
that  the  shareholder's  name  should  be  placed  on  tbe  list  as  a  contri- 
bntory,  without  any  qualification.  Ex  parte  SHrluiff,  6  Ir.  £q.  B.  181. 

Trantfer  of  sharee  to  it^atUJ]  A  shareholder  transferred  his  shares 
to  his  son,  an  infant*  The  son  did  nothinff  to  repudiate.  Held,  that 
the  father  was  properly  placed  on  the  list  of  contributories.  He 
Eieetrto  Telegraph  Companif  o/JrelandiReHJTs  can),  8  Jnr.  (N.S.)10U. 
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Tranifer  ofiharuJ]  By  the  deed  of  settlement  and  charter  of  the 
Royal  British  Bank  it  was  provided  that,  upon  a  tranfer  of  shares 
taking  place,  seyen  days'  previous  notice  in  writinff  of  the  proposed 
transfer,  specifying  yarioos  partioalars,  shoald  be  (^yen  to  the  direc- 
tors before  any  transfer  could  be  made ;  and  that  after  the  consent 
of  the  directors  had  been  giyen,  the  transfer  should  be  executed  and 
delivered  to  the  secretary  to  be  registered,  whereupon  a  new  certifi- 
cate was  to  be  delivered  to  the  transferree.  The  company  had  de- 
parted from  this  form ;  and  the  usual  practice  had  been  for  the 
secretary  to  deliver  out  a  blank  form  of  transfer  without  any  previous 
notice,  and  when  returned,  filled  up,  and  executed,  it  was  registered, 
and  new  certificates  handed  to  the  transferree.  Certain  shareholders 
who  had  executed  the  transfer,  but  whose  transfers  had  not  been 
registered,  objected  to  being  placed  upon  the  list  of  contributories,  on 
the  ground  that  the  consent  of  the  directors  had  been  practically 
dispensed  with  in  all  previous  transfers.  Held,  that  although  the 
seven  days*  notice  had  been  waived  for  the  sake  of  facilitating 
transfers,  the  consent  of  the  directors  was  necessary,  which  consent 
was  proved  by  the  registry  on  the  books  of  the  company ;  and  that, 
consequently,  the  objecting  shareholders  were  liable  as  contributories. 
Re  Royal  BrUish  Bank,  ex  parte  WalUm,  26  L.  J.  545,  Cb. ;  8  Jur. 
(N.S.)858;  29  L.  J.  822. 

'Dransfer  ofsharee  to  he  held  on  irutt,^  A.  agreed  to  sell  his  shares 
in  a  Joint  Stock  Bank  to  B.  at  par,  the  shares  to  be  transferred  from 

A.  to  C,  who  was  to  bold  the  same  as  a  trustee  for  B.,  but  charged 
with  the  purchase  money  and  interest,  at  61.  per  cent.,  payable  half- 
yearly,  until  the  principal  was  fully  paid.  C.  agreed  to  hold  the 
shares  upon  the  trusts  expressed.  The  shares  afterwards  were  trans- 
fbrred  by  A.  to  C.  by  deisd,  but  the  deed  of  settlement  required  a 
notice  of  all  proposed  transfers  to  be  left  at  the  office  of  the  directorti, 
which  was  not  done.  The  assignment  not  having  been  registered, 
when  the  first  dividend  after  the  transfer  became  due  A.  received  it, 
and  retained  the  surplus,  after  payment  of  the  interest  of  the  pur- 
chase money  of  the  shares,  on  account  of  another  debt  due  to  him  by 

B.  A  subseauent  dividend  was  received  by  C,  and  paid  over  by 
him  to  A.,  who  appropriated  it  as  he  had  done  with  the  former  divi- 
dend. Held,  that  A.  still  continued  owner  of  the  shares,  and  was 
properly  included  in  the  list  of  contributories.  Semble,  noncom- 
pliance with  the  formal  conditions  required  by  the  deed  of  settlement 
of  a  company  for  transfer  of  the  shares,  does  not  vitiate  a  transfer 
by  a  shareholder.    Ex  parte  ScuUyt  6  It.  Eq.  B.  72. 

Conditional  8haret--Acc^fftanee'^Tran8fer.2  A  transfer  of  all 
shares  in  a  company  by  a  reUring  director  to  the  continuing  directors 
is  invalid,  and  will  not  relieve  the  retiring  director  from  his  liabilities 
as  a  shareholder,  even  in  respect  of  shares  allotted  to  him  for  services 
performed  oa  behalf  of  the  Cfompany,  and  accepted  only  as  shares  on 
which  no  call  was  to  be  made.  Directors  of  a  Company  cannot  allot 
shares  in  a  Company  irrespective  of  the  liabilities  attaching  to  them. 
X^ord  Justice  Turner,  on  appeal,  concurred  with  the  Master  of  th^ 
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BolU  in  the  abore  deeidon.  Lord  Jnstiee  Knight  Braes  donbting. 
JU  Umoenal  Prwident  AtsodaHom,  ex  parte  Daniel,  26  L.  J.  66S, 
Cb.  on  appeal;  3  Jar.  (N.a) 803 ;  29  L.  T.  254. 

Transfer  o/iAaret.]  A  director  of  a  Joint  Stock  Banking  Com- 
panr  aarigned  to  another  director  a  number  of  shares  at  a  price  far 
above  the  market  price  of  the  shares,  which  were  nnaaleable.  The 
price  was  paid,  but  the  transfer  was  not  made  with  the  fi>rmalities 
required  by  the  partnership  deed.  Held,  that  it  was  inTalid,  and 
that  the  transferror  wss  rightly  placed  on  the  list  of  contribntories 
in  respect  of  his  shares.    Ex  pitrte  Kemtedff,  6  Ir.  £q.  B.  12L 

Coet'hoeh  prine^le—Smrender  of  Aaree  sametumed  hp  gemeral 
TmetingJ]  Ths  court  does  not,  without  eridenee,  take  judicial  cogni- 
sauce  of  the  meaning  of  the  term  "  cost-book  prindple."  In  a  Com- 
pany oondncted  on  the  **  cost-book  principle,**  shareholders  in  arrear 
were,  by  a  general  meeting,  allowed  to  surrender  their  shares  without 
discharging  such  arrears.  The  court,  from  the  practice  of  the  Com- 
pany in  other  cases,  inferred  that  this  was  authorised,  and  held,  that 
the  shares  hsTing  been  legally  surrendered,  the  surrenderors  were  not 
contribntories.  Be  Bodmin  Untied  Miaee  Compam/,  23  BeaT.  370  i 
26  L.  J.  570,  Ch. 

Cott-book  Companff-^Share  eert^eaUe,']  In  a  Company  on  the 
cost-book  principle  the  regulations  were,  that  any  person  who  was 
the  holder  of  share  certificates  could  cause  himself  to  be  registered 
as  a  shareholder,  and  could  not  receive  any  dividends  unless  he  was 
the  registered  holder,  and  on  registration  ttie  former  holder  was  freed 
from  all  liability.  Held,  that  a  registered  shareholder,  who  has  dis- 
posed of  his  shares,  snd  handed  over  his  certificates,  but  no  other 
person  had  registered  himself  in  respect  of  those  shares,  remained 
liable  to  be  a  contributory.  Be  The  Wryegan  Compamif  {Hwadnfe 
cote),  6  Jur.  (N.S.)  215,  Cb. ;  S3  L.  T.  7. 

JoirU'Stock  hank^FaUerepreeeniaHona  made  by  one  of  iie  t^fieereS] 
A  clerk  in  a  Joint  Stock  BanK,  whilst  in  F.'s  house,  stated  to  him 
that  the  bank  with  which  he  was  connected  was  in  a  very  flourish- 
ing condition,  and  referred  him  to  a  balance  sheet  published  in  a 
railway  newspaper,  which  represented  the  bank  as  able  to  pay  a 
dividend  of  6  per  cent,  although  at  the  time  it  was  utterly  insolvent. 
F.  alleged  that  he  was  induced  by  these  statements  to  become  the 
holder  of  shares  in  'the  bank ;  but  there  was  no  evidence  to  show 
that  he  saw  the  pablished  balance  sheet  at  that  time  or  till  long  after- 
wards. He  now  applied  to  have  his  name  removed  from  the  list  of 
contribntories.  Held,  that  the  false  representations  made  by  the 
officer  of  the  bank,  even  had  they  been  made  in  the  bank  itself,  could 
not  be  considered  as  representations  of  the  Company.  Re  The  Boyal 
Brkith  Bank,  ex  parte  Frowd,  3  L.  T.  (N.S.)  843,  Ch. 

MitrepreientaUon,']  S.  took  shares  in  a  Joint  Stock  Company, 
and  signed  the  deed,  upon  the  representation  made  by  one  of  the 
officers  of  the  Company  that  such  deed  contained  a  chnse  limiting 
the  liability  of  the  shareholders  to  the  amoont  of  their  shares,  Tbii 
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claase  had  been  fraudulently  inserted  in  the  deed  after  complete  re- 
gistration, and  was  not  contained  in  the  registered  deed.  S.  attended 
meetings  of  the  Company  and  received  dividends  for  three  years, 
when  the  Company  was  ordered  to  be  wound  up.  Held,  that  S.  was 
liable  as  a  contributory.  JHe  The  AikencBum  Life  Atauranee  Society 
{iSheffield'8  case),  28  L.  J.  325,  Ch. ;  6  Jur.  (N.S.)  216 ;  82  L.  T.  810. 

Misrepresentation  hy  directors,']  A.  B.  was  tenant  for  life  of  cer- 
tain shares  in  a  banking  Company  under  a  will  of  which  his  uncle 
was  executor.  At  the  request  of  A.  B.  his  uncle,  who  was  a  director 
of  the  Company,  transferred  these  shares  into  his  name  for  a  nominal 
consideration  in  order  to  qualify  him  to  be  a  director.  A.  B.  became 
a  director,  and  the  Company  failed,  and  was  ordered  to  be  wound 
up.  A.  B.  objected  to  his  name  being  placed  on  the  list  of  contri- 
batories,  on  the  ground  that,  prior  to  his  taking  the  shares,  the 
directors  had  published  fraudulent  reports  of  the  affairs  of  the  Com- 
pany, and  his  uncle,  being  a  director,  must  have  known  that  they 
were  fraudulent;  and  also  that,  being  only  tenant  for  life  of  the 
shares  it  was  a  breach  of  trust  on  the  part  of  his  uncle  to  transfer 
the  shares  into  his  name,  and  that  the  directors  must  have  been 
aware  of  the  fact,  and  therefore  that  the  transaction  was  a  nullity. 
Held,  that  A.  B.  must  be  placed  on  the  list  of  contributories.  Re 
The  Northumberland  and  Durham  District  Banking  Company,  ea parte 
Bigge,  28  L.  J.  60,  Ch. ;  5  Jur.  (N.S.)  7. 

Authority  of  directors."]  A  chartered  banking  Company  were 
empowered  to  extend  their  capital  by  the  issue  of  new  shares.  A 
fraudulent  report  of  the  state  of  the  affairs  of  the  bank  was  made  by 
the  directors  to  a  general  meeting  of  the  Company,  and  by  them 
adopted.  The  acconnts  bad  been  audited  by  auditors  appointed  by 
the  shareholders.  In  pursuance  of  the  desire  to  have  new  shares 
taken,  the  directors  issued  a  circular,  which  also  contained  false  and 
fraudulent  representations.  N.,  upon  the  faith  of  the  report  and  the 
circular,  and  also  upon  the  representation  of  one  of  the  directors, 
took  shares,  and  received  a  dividend  upon  them.  He  afterwards 
employed  his  broker  to  dispose  of  the  shares.  According  to  the  con- 
stitution of  the  Company,  the  assent  of  the  directors  to  a  transfer  of 
shares  was  necessary,  the  evidence  of  which  assent  was  to  be  an 
indorsement  on  the  deed  of  transfer.  The  broker  employed  by  the 
bank  purchased  these  shares,  giving  the  name  of  £.  as  the  purchaser. 
The  transfer  to  £.  was  executed  in  the  form  which  had  been  furnished 
at  the  bank,  with  E.'s  name  inserted  as  purchaser.  E.  was  not  aware 
of  this  transfer,  but  he  had  given  authority  to  the  principal  manager 
to  use  his  name  in  transfers,  and  he  had  accepted  some  transfers  in 
which  his  name  had  been  so  used.  The  purchase-money  for  N.'s 
shares  was  paid  by  the  bank.  The  next  dividend  was  treated  as  part 
of  the  assets  of  the  bank,  and  the  shares  were  subsequently  found  in 
the  principal  manager's  possession,  and  given  up  by  him  to  the  soli- 
citor of  the  bank  as  part  of  their  property.  The  bauK  having  stopped 
payment,  N/s  name  was  sought  to  be  placed  on  the  list  of  contri- 
butories, and  it  was  Held,  that  N.  was  not  exempted  from  liability 
by  reason  of  the  false  representation  in  the  report  and  the  circular, 
f^  the  4irKtorB  w^o  not  agenta  of  (he  Company  for  the  purpose  o( 
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makiDff  fraadolent  repraaenUtions,  or  beyond  the  scope  of  their 
aathority  as  limited  by  the  charter;  bat  that  the  assent  of  the 
directors  to  the  transfer  of  the  shares  by  N.,  had  been  sofficiently 
shown,  and  therefore  his  name  mast  be  removed  from  the  list  of  con- 
tributories.  Royal  BritUh  Bank,  ex  parte  Nicol,  28  L.  J.  258,  Ch., 
on  appeal ;  6  Jar.  (N.8.)  205 ;  83  L.  T.  14. 

Shares  taken  on  miirepresentaiion  by  promoten,']     Where  the 
appellants  had  been  indaoed  to  execute  the  deed  of  settlement  of  a 
Company  as  shareholders  by  a  representation  made  by  promoters  of 
the  Company  (who  were  intrnsted  with  the  deed  for  the  purpose  of 
obtaining  signatures  to  it)  that  two  specified  individuals  would  exe- 
cute it,  and  this  representation,  allhough  honestly  made,  proved 
erroneous :  Held,  that  it  was  not  sufficient  to  exonerate  the  appellants 
from  liability  as  shareholders.    QtuBre^  how  far  directors  can   be 
regarded  as  the  agents  of  a  Company  for  the  purpose  of  making  false 
representations  by  which  the  shareholders  or  the  public  are  deoeiyed  ? 
BrockwtWi  eate  (4  Drewr.  205)  observed  upon.    Re  Bull  and  London 
Life  Atswanee  Company^  8  H.  &  N.  789 ;  28  L.  J.  62,  Ex. 

Misrepreientation.']  If  a  party  is  induced  to  subscribe  to  a  Com- 
pany, upon  misrepresentation  made  by  it  or  on  its  behalf,  the  share- 
holders, on  the  Company  being  wound  up,  cannot  insist  upon  such 
party  being  placed  on  the  list  of  contribntories.  Misrepresentations 
made  by  a  secretary  or  manager,  in  the  absence  of  authority,  do  not 
bind  the  Company.  It  cannot  be  assumed  that  he  was  an  agent  to 
commit  a  fraud.  A  judgment  in  favour  of  a  Company  at  law,  for 
the  payment  of  the  deposit  on  shares  subscribed  for,  will  not  prevent 
this  court  from  giving  relief  when  the  subscription  was  procured  by 
firaud,  which  was  not  in  evidence  when  the  judgment  was  obtained. 
Re  Depoeit  and  General  Life  Assuranee  Company ^  ex  parte  Ayre^ 
27  L.  J.  579,  Ch. ;  4  Jur.  (N.S.)  596 ;  31  L.  T.  192. 

FaUe  report  by  direetore.']  Where  a  person  purchased  shares  in  a 
Joint  Stock  Company  from  an  existing  shareholder,  upon  the  faith 
of  the  truth  of  a  report  issued  by  the  directors,  which  afterwards 
turned  out  to  be  false  to  the  knowledge  of  such  directors,  he  waa 
Held,  nevertheless,  to  be  liable  to  be  placed  on  the  list  of  contri- 
bntories.   Be  Lioerpool  Borough  Bank,  4  Jur.  (N.S.)  1068,  Ch. 

MitrepretenuaUm-^Uability  to  eontnSbuU,'\  The  appellants  were 
induced  to  become  shareholders  in  a  Company  under  the  representa- 
tion of  two  of  the  promoters  (not  fraudulently  made)  that  C.  and  H., 
persons  of  credit  and  respectability,  would  join  the  undertaking 
(which,  however,  they  did  not  do).  The  appellants  trusted  to  the 
representation,  and,  without  further  inquiry,  executed  the  deed.  On 
the  winding-up  of  the  (3ompany :  Held  (affirming  the  decision  of  Sir 
J.  Bomilly,  M.  R.),  that  they  had  been  property  made  contribntories. 
Be  HvU  and  London  lAfe  and  Fire  Inturanee  Company^  ex  parte 
Gibton,  4  Jur.  (N.S.)  1005,  Ch.,  on  appeal. 

Fraud  by  direetore^Rigki  to  rank  as  eredOor,']  The  charter  of  a 
CompHoy  empowered  the  directors  to  increase  the  capital  by  the  issue 
of  new  shares  of  1001  each,  but  not  by  less  than  10,0002.  at  a  time, 
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and  it  was  provided  that  the  additional  capital  derived  from  such 
new  shares  should  not  be  published  and  declared  as  a  portion  of  the 
capital  of  the  Company  till  the  Board  of  Trade  was  satisfied  that 
the  whole  amount  of  the  increase  of  capital  from  time  to  time  deter- 
mined on  had  been  subscribed  for  the  shares  issued,  at  least  60^.  per 
share  paid  up,  and  a  supplementary  deed  executed  by  the  persons 
taking  the  shares.  An  issue  of  2,000  new  shares  was  determined 
upon,  the  subscribers  to  be  entitled  to  5/.  per  cent  interest  on  the 
sums  paid  by  them  until  thev  had  paid  up  50^  per  share,  and  after- 
wards to  participate  in  dividends.  M.  took  some  of  them,  paid  up 
601  per  share,  and  executed  a  supplementary  deed,  obtained  certifi- 
cates of  shares  and  received  interest,  but  only  a  small  part  of  the 
2,000  shares  were  ever  subscribed  for.  The  sums  received  in  respect 
of  them  were  entered  in  the  reports  under  the  head  of  liabilities. 
Held,  that  M.  was  a  shareholder  liable  to  be  placed  on  the  list  of 
oontributories,  and  not  entitled  to  rank  as  a  creditor  for  what  he  had 
paid.  The  directors  of  a  Company  from  time  to  time  made  to  the 
general  meetings  of  shareholders  and  printed  and  published  false  and 
fraudulent  reports  of  the  affairs  of  the  Company.  There  was  nothing 
to  show  that  the  shareholders  were  aware  of  the  falsehood  of  these 
reports.  An  issue  of  new  shares  being  made,  M.  was  induced  by 
these  reports  to  take  some  of  them.  Held  (overruling  BrockweWs 
cate,  4  Drew.  205),  that,  notwithstanding  the  fraud,  he  was  liable  to 
be  placed  on  the  list  of  oontributories.  Mixer's  caae^  re  Tke  Royal 
BrkUh  Bankf  4  De  Gex  &  J.  675. 

**Accepting  trustees"  under  Scotch  law.l  '^ Accepting  trustees** 
under  the  Scotch  law,  to  whom  shares  in  the  bank  had  been  on  ex- 
press terms  assigned  by  the  testator :  Held  to  be  properly  placed  on 
the  list  of  oontributories.    Ee  Royal  Batik  of  Awtratia^  2  Giff.  191. 

Shareholder  not  on  the  reaister.']  A  person  in  1844  bought  shares 
in  a  banking  Company,  and  had  them  transferred  to  him.  The  Com- 
pany afterwards  registered  under  the  20  &  21  Vict.  c.  49,  so  as  to 
come  within  the  Winding-up  Act,  1856.  He  was  never  entered  on 
the  list  of  shareholders  under  that  Act,  but  had  received  dividends ; 
and  after  his  death  his  executors  received  dividends  and  then  sold 
the  shares.  Held,  that,  as  he  would  have  been  a  contributory  under 
the  old  Acts,  so  rfoUowing  Luard's  case)  his  executors  were  now  oon- 
tributories. Be  Northmwerland  and  Durham  District  Banking  Com- 
pany, ex  parte  Dixon^  1  D.  &  S.  225. 

Transfer  of  shares  qfter  order  for  winding-up  to  avoid  liability,^  A 
Joint  Stock  Company,  the  shares  in  which  passed  by  delivery,  was 
ordered  to  be  wound  up.  After  this  a  shareholder  sold  them  at  a 
nominal  price,  through  a  broker,  to  his  (the  shareholder's)  own 
father,  who  was  a  needv  man,  and  supported  by  others.  The  share- 
holder admitted  that  he  parted  with  the  shares  to  ayoid  liability. 
The  Master  of  the  Bolls  placed  the  name  of  the  shareholder  on  the 
list  of  oontributories  instead  of  that  of  his  father ;  and,  on  appeal, 
the  Lord  Justices  held,  that  the  transaction  was  not  hondtfiae  but 
colourable  merely,  and  that  the  name  of  the  son  must  be  retained. 
The  creditors*  representative,  having  been  served  with  the  petition  of 
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appeal,  moat  be  paid  hia  coata  by  the  appellant,  who  was  ordered  to 
paj  those  of  the  official  manager.  &b  piaie  Cottello,  re  T%e  hfexkan 
and  South  Ameriean  Company,  30  L.  J.  113,  Ch.,  on  appeal ;  6  Jnr. 
(N.a)  1270 ;  3  L.  T.  0^.8.)  421. 

Tramfer  of  tkares  noi  bondJideJ]  The  shares  of  a  Gooapany  were 
tranaferable  by  deliTerj.  After  the  Company  was  in  difficulties,  and 
a  few  days  before  an  order  was  made  to  wind  it  np,  a  shareholder 
transfernd  his  shaiea  to  his  foreman.  The  ooort,  thinkiD^  that  the 
transfer  was  not  bondySde,  held,  that  it  was  inoperative,  and  that  the 
transfisrror  was  a  eontribatory.  LmuFs  eofs,  re  The  Mtaeican'and 
Soidk  Ameriean  Company^  27  oeaT.  465. 

Tran»fer  of  tkoarte-^BonA  fiie  eontideraium  for,']    A  holder  of 
shares  in  a  Joint  Stock  Company  transferred  them  to  a  person  who 
was  an  attorney's  clerk,  for  an  alleged  consideration  of  97L  10s, 
On  examination  before  the  Y.  C,  in  chambers,  the   transferror 
declared  he  had  given  the  shares  to  the  transferree.  No  considention 
money  was,  in  fact,  paid  for  them.  The  transferree  swore  that  at  the 
time  he  accepted  the  transfer  he  was  not  eren  aware  in  what  Com- 
pany the  ahares  were ;  that  he  was  in  the  habit  of  signing  transferf 
fbr  the  transferror  withoat  making  inquiries  aboat  them.  The  certifi- 
cates of  transfer  were  left  with  the  transferror:    Held,  that  the 
transfers  were  not  6ond,/Gtfe,  and  the  name  of  the  transferror  ordered 
to  be  pat  upon  the  list  of  contribntories.    Re  The  Esgair  Jfttyn 
Mining  Company  (Akxandei^t  cote),  8  L.  T.  (N.S.)  883,  Ch. 

ForfeHure  ofiharet,']  Dr.  W.  having  agreed  to  become  one  of  the 
medicals  referees  of  an  Insarance  Company,  on  the  nnderstanding 
that  there  woald  only  be  two  of  them,  the  secretary  of  the  Company 
called  upon  him,  produced  the  deed  of  settlement,  and  indnoed  him 
to  execute  it  for  200  shares,  representing  that  on  his  doing  so  he 
would  be  appointed  one  of  the  medical  referees,  of  whom  there  would 
be  only  two ;  that  the  business  would  be  equally  divided  between 
them ;  that  the  directors  would  not  consent  to  his  appointment  nnlesi 
he  took  200  shares ;  and  that  all  the  office-bearers  were  required  to 
take  and  had  taken  that  number.  Soon  after  this,  Dr.  W.  dis- 
covered that  four  medical  referees  had  been  named.  He  thereupon 
claimed  to  be  released  from  his  shares,  and  demanded  a  return  of  his 
calls.  He  afterwards  discovered  that  most  of  Uie  office-bearers  had 
never  taken  200  shares :  Held,  affirming  the  decision  of  yiee-Chan- 
cellor  Kindersley,  that,  whatever  breach  of  contract  there  might 
have  been  on  the  part  of  the  Company  towards  Dr.  W.,  there  wss 
nothing  in  the  above  circumstances  to  entitle  him  to  be  discharged 
from  his  liabilities  as  a  shareholder.  The  deed  of  settlement  pro- 
vided, that  if  a  shareholder  should  fail  to  pay  a  call  for  two  months, 
the  secretary  shoold  send  him  a  notice  requiring  payment  within  i 

twenty-one  days,  and  if  the  sum  should  not  be  paid  within  that  time 
the  directors  might  declare  the  shares  to  be  forfeited.  Dr.  W.  and 
others  having  failed  to  pay  for  more  than  two  months,  the  directon 

f>asBed  a  resdution  that  notices  should  be  sent  to  them  requiring 
mmediate  payment,  and  that  unless  the  calls  were  paid  within 
twenty-one  days  the  shares  should  be  irremediably  forfeited.    A 
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otice  was  accordingly  sent  to  Dr.  W.,  that  if  he  did  not  pay  hit 
alls  within  twenty-one  days,  hia  shares  would  be  irremediably  for- 
sited.  Ho  did  not  pay.  r!ie  Company  went  on  for  three  years, 
uring  which  he  was  not  treated  as  a  shareholder,  and  did  not  claim 

0  be  one,  though  his  name  remained  on  the  register.  The  Gom- 
any  being  wound  up:  Held,  that  the  declaration  of  forfeiture, 
bough  not  strictly  regular,  complied  substantially  with  the  requisi- 
ions  of  the  deed  of  settlement,  and  that  Dr.  W.  was  not  a  eontribn- 
ory.  WooUa8t(m*8  cafe.  Re  The  Home  Counties  and  General  Life 
Usurance  Company^  4  De  Gez  and  J.  487,  on  appeal. 

Scrip  ceirtifloatee — Agreemmt  uUra  viret,}  Dlrectora  of  a  Joint 
•tock  Company,  upon  an  arrangement  for  the  discharge  of  Q.,  a 
ebtor  of  B.*8  from  prison,  agreed  with  B.  to  hand  to  him  scrip  cer- 
ificates  in  the  Company  originally  allotted  to  G.,  upon  the  under- 
landing  that  he  (B.)  should  not  be  liable  for  the  debts  and  engage- 
aents  of  the  Company,  but  should  participate  in  the  profits  as  a 
hareholder.  The  Master  of  the  Rolls  placed  the  name  of  B.  upon 
he  list  of  contribntories  under  the  winding-up  of  the  Company,  but 

1  pen  appeal  the  order  was  discharged,  the  asreement  being  ultra 
ires.  The  Electric  Telegraph  Company  of  Irebnd  y.  Btifwi,  29  L.  J. 
13,  Ch.  on  appeal;  6  Jur.  (N.S.)  1223. 

Allottee  of  eharee^^^  Suhscriber.'n  Mr.  J.  T.  C.  applied,  through 
n  agent,  for  fifty  shares  in  a  Joint  Stock  Company  provisionalljr  re- 
;iatered,  and  at  the  same  time  paid  up  the  yalue.  He  entered  into 
10  agreement  in  writing  to  take  the  shares,  but  they  were  allotted 

0  him,  and  when  the  deed  of  settlement  was  tendered  to  him  he  re- 
used to  execute  it,  bat  assigned  no  reason  for  his  refusal.  The  deed 
;ontained  a  schedule  in  which  his  fifty  shares  bore  distinctiye  nnm- 
lers.  The  Company  was  completely  registered,  and  the  name  of 
.  T.  C.  was  inserted  in  the  register  of  shareholders  as  T.  C.  the 

1  older  of  fifty  shares,  but  numbered  differently  from  the  schedule  to 
he  d«ed.  After  an  order  for  winding-up  the  Company,  J.  T.  C. 
vas  placed  on  the  list  of  contribntories  in  respect  of  fifty  shares,  and, 
ipon  appeal,  the  order  was  confirmed.  The  alteration  in  the  dis- 
inctive  numbers  of  the  shares  was  considered  to  be  unimportant,  as 
vM  the  mistake  in  the  christian  name.  A  person  may  be  a  con- 
ributory  in  respect  of  his  application  for  shares,  although  he  signs 
10  written  agreement  to  take  shares,  and  does  not,  therefore,  fall 
vithin  the  description  of  a  **  subscriber'*  mentioned  in  the  third 
ection  of  the  statute  7  &  8  Vict  c.  110.  Ex  parte  Cookneyt  re  The 
electric  Telegraph  Company  of  Trelandi  28  L.  J.  12,  Ch.,  on  appeal ; 

Jur.  (N.S.)  77. 

Preference  ehares^TransferreeJ]  Miss  W.  took  from  F.,  who 
IT  as  a  director  of  a  Company,  as  well  as  a  shareholder  in  it,  a 
ransrer  of  some  preference  shares.  The  shares  had  been  issued  by 
lie  directors,  but  there  was  no  power  in  the  settlement  deed  of  the 
/ompaoy  authorising  such  an  issue  of  shares.  When  W.  bought 
he  shares  from  F.  they  both  believed  them  to  have  been  duly 
j3ued.  W.  then  executed  a  deed  of  settlement,  and  a  document 
eclarlBg  herself  to  be  a  shareholder  in  the  Company.    On  tho 
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qaesUoD,  whether  she  was  a  oontribatory  in  respect  of  the  shares 
transferred  to  her  by  F. :  Held,  that  she  was  a  contributory.    Be 
Tie  National  Patent  Steam  Fkiel  Company^  ex  parte  Worth,  33  L.  T. 
87,  Ch. 

ForfeUureJ]  B.  applied  for  sharea  in  a  Compsnj,  had  them 
allotted  to  him,  and  paid  the  deposit  on  them,  hot  never  ezecated 
the  Company's  deed.  There  was  no  power  in  the  deed  to  forfeit 
original  shares.  The  directors,  after  notice,  declared  B.'s  shares 
forfeited,  and  a  general  meeting  made  a  similar  declaration.  The 
forfeited  shares  were  reissued :  Held,  nevertheless,  that  B.  was  a 
contributory  in  respect  of  those  shares.  Be  The  National  Patent 
Steam  Fwi  Company,  ex  parte  Barton,  5  Jur.  (N.S.)  B06,  Cb. ;  33 
L.  T.  73. 

AUottee  of  eharet— Forfeiture,']  Gertaui  shares  in  a  Company, 
which  had  been  allotted  to  A.,  and  upon  which  he  had  paid  the  de- 
posit, were  forfeited  by  the  directors  in  consequence  of  bis  not 
having  signed  the  deed  of  settlement,  and  such  forfature  was  snbse- 
qnently  confirmed  by  the  shareholders  in  general  meeting  assembled. 
Frior  to  the  declaration  of  forfeiture  A.  had  transferrM  the  scrip 
certificates  to  other  parties,  and  his  name  was  not  included  in  the 
list  of  shareholders  of  the  Company.  The  deed  of  settlement  did 
not  contain  any  power  authorismg  a  forfeiture  of  original  shares. 
The  evidence  also  did  not  show  that  A.,  or  the  present  holders  of 
the  scrip  certificates,  had  acceded  or  submitted  to  the  forfeit  ore. 
Held  (affirming  a  deciidon  of  Sir  R.  T.  Kindersley,  V.C),  that  in  the 
absence  of  such  evidence  A.  was  a  contributory  in  respect  of  the 
shares  which  had  been  allotted  to  him.  Ex  parte  Barton,  re  The 
National  Patent  Fuel  Coa^ny,  6  Jur.  (N.S.)  420,  Ch.,  on  appeal; 
33L.T.  99. 

Tranefer  of  eharet — Forfeiture,]  A.  executed  the  settlement- 
deed  of  a  Joint  Stock  Company  for  5,000  shares,  and  shortly  after- 
wards for  3,000  shares,  for  the  purpose  of  making  up  the  proper 
number  of  shareholders  for  the  complete  registration  of  the  Com- 
pany, upon  the  understanding  that  the  deposit  upon  2,500  of  the 
shares  should  only  be  paid ;  and  as  to  the  rest,  it  snould  be  optional 
whether  he  paid  them  or  not  The  deposit  was  paid  upon  the  2,500 
shares,  which  were  immediately  afterwards  transferred  by  him  to 
parties,  one  of  whom  was  a  director  and  the  other  the  manager  of  the 
Company:  Held,  that  he  was  a  contributor  in  respect  of  the  whole 
8,000  shares.  B.  executed  the  deed  of  settlement  of  the  same  Com- 
pany for  5,000  shares  for  the  like  purpose  of  completing  the  requisite 
number  of  shsreholders  for  complete  registration,  and  upon  a  promise 
that  he  should  be  appointed  secretary  to  the  Company.  No  deposit 
was,  however,  paid  by  him  on  the  sharee,nor  was  his  sppointmentof 
secretary  made.  By  a  provision  in  the  deed  it  was  declared  that 
when  the  deposit  should  not  be  paid,  the  shares  were  to  be  held  for- 
feited :  Held,  nevertheless,  that  he  was  a  contributory  in  respect  of 
the  5,000  shares.  Be  the  Life  Aeturance  TVeatury  Company  and  tkf 
Windimo'Vp  AeU  1848, 1849  (7aylbr*#  caee),  QNewton'eeaee),  6  L.  T. 
Bep.  (N.S.)  688. 
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Helease  from  UaibUitf/.A  A.,  who  was  a  shareholder  and  a  director, 
i  well  as  a  creditor,  of  a  Company  which  was  in  embarrassed  cir- 
imstances,  determined  either  that  the  Company  should  be  wound 
p,  or  that  he  would  retire  from  it  by  disposing  of  his  shares.  He, 
:cording1y,  in  consideration  of  his. being  released  from  all  liability 
I  respect  of  his  shares,  gave  up  the  debt  due  to  him  from  the  Cora<> 
any,  and  transferred  his  shares  to  B.,  the  nominee  of  C,  who,  in 
)nsideration  of  a  certain  number  of  shares  in  the  Company  being 
-ansferred  to  him  or  to  his  nominee,  had,  with  the  sanction  of  the 
irectora,  nndertaken  to  reconstruct  and  carry  on  the  business  of  the 
!ompany.  After  the  transfer  by  A.  to  B.  an  order  was  made  to 
rind-np  the  Company,  and  Sir  R.  T.  Eindersley,  Y.C,  placed  A.'s 
ame  on  the  list  of  contributories  in  respect  of  the  shares  trans* 
)rred  by  him  to^  B.  Held  (overruling  the  decision  of  the  Vice* 
)hancellor),  that,*  as  the  transfer  was  in  all  respects  fair  and  open,  it 
ras  valid  in  equity  as  well  as  at  law,  and  that  A.'s  name  must  be 
truck  out  of  the  list  of  contributories.  Ex  parte  Jeasop^  re  The 
Amdon  and  ComUy  Ituitrance  Company ^  5  Jur.  (N.S.)  1,  Ch.,  on 
ppeal. 

Signing  memorandum  authorising  ioiading'fq>  of  Company."]  Prvmd 
"acie  where  a  Company  has  not  prescribed  a  form  of  acceptance  of 
hares  by  a  proposed  shareholder,  there  must  be  an  acceptance  in 
vriting  pursuant  to  sect.  19  of  the  Joint  Stoclc  Companies  Act  1866, 
md  table  B.  art.  1,  in  order  to  make  him  liable  as  a  contributory  on 
be  winding-up  of  the  Company.  The  mere  entry  of  his  name  upon 
be  register,  accompanied  by  the  circumstance  that  he  attended  a 
neeting  of  the  Company  and  signed  a  memorandum  together  with 
)ther  shareholders,  authorising  a  winding-up  of  the  Company  in 
)ankruptcy,  is  insuflScient  Re  The  Lonaon  and  Birmingham  Iron 
ind  Hardware  Company  {Limited)  {HarrieoiCe  cate)y  82  L  T.  199, 
Bank. 

Shares  taken  in  name  of  infant,]  A  father  applied  for  shares  in  a 
Company  in  the  name  of  his  son,  and  he  paid  the  deposit;  the  Com- 
pany, however,  refused  to  allow  him  to  execute  the  deed  on  behalf  of 
the  son.  Having  done  no  further  act :  Held,  that  the  father  was  not 
a  contributory.    BiaxtoeWs  com,  24  Bear.  321. 

Scrip  ceri\fiGates.]  A  Company  was  formed  without  any  deed  or 
act  of  incorporation.  Scrip  certificates  alone  were  issued;  these 
were  passed  by  delivery  without  any  other  transfer.  A  stockbroker 
bought  several  on  the  Stock  Exchange ;  he  received  dividends  and 
paid  calls,  and  he  was  the  holder  of  certificates  when  a  winding-up 
order  was  made  against  the  Company :  Held,  that  he  must  be  placed 
on  the  list  of  contributories.  A  party  about  to  be  put  on  the  list  of 
coDtributories  is  entitled  to  question  the  regularity  of  the  winding-up 
order.  Re  Mexican  and  South  American  Mining  Company^  ex  parte 
Barclay,  27  L.  J.  660,  Ch.;  4  Jur.  (N.S.)  1042 ;  82  L.  T.  46. 

Cancellation  of  shares  by  directors— Acting  uUra  vires.]  A  director 
of  a  Joint  Stock  Company  proposed  to  his  co-directors,  that,  for  the 
benefit  of  the  Company,  each  of  them  should  take  a  certain  number 
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t0  bskrii  ia  tiMi  for  As 
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caUf«d«Btk»  »s— >*^  Barvni  Ac 
tohia.  So oCkcr director folWwdkiiCzaapic;  tat i^h«9MirS7; 
h«  WfagfCfllftdinctor,  his  — wwiilaiii  to  th» 
i»  tb«  A«M.  AlUrvifdi,  h«ii«^  cnnd  to  b»  «  ~ 
hsviis  mMOB  to  kaov 
itiBf,  ho  ^uiMod  his 
Hold,  opoB  the  tMvi  of  tho 
wM«llni««r»roothopaCofthcdiraetoia,  thrf  hsviag  ■•  power  to 
caaeai  or  diauiiiifa  tho  cipital,  hoi  obIj  to  fsfcit  ahono  for  thr 
bcatat  oC  tho  Coflipoaj«  and  «m  a  firnd  ob  tto  port  oC  tho 
hoUkr,  who  woo  oeeordn^  hdd  to  bo  a  c—trihoft 
thoMihonib    IHihmm\r$eatt,  4  Kmj  3t  Joha-  31fe. 

Joiot  Stock  CoiBpMqr  vat  ia  digcaltifa^  aad  tho  diraetmcaao  to 
aa  amagMMBt  with  aa  actaaiy  asperiaoii  ia  M^  auttcn,  far  the 
porpote  of  **  wuicitotiBg  **  the  Compeiij.  One  of  the  diieetotB  die- 
acreeiiig  with  hit  oo-dinetofs  ia  thv  and  othff  BiattoBy  trautfeiied 
hM  thaici  to  a  aoaiiaeo  of  tho  actaaiy,  aad  the  tnatCv  wao  czaeatod 
with  aU  tho  fofmaiitiet  nqaiiod  bj  tlit  detd  ef  tttUoawt,  Soon 
afttrwaidt  tlie  Coaqiaay  wat  oidend  to  ho  woaad  ap,  and  oae  of  tiie 
Viot»Chaaotiloia  beJag  of  opIaioB  that  tho  anaafciiaiiiit  to  "iituau 
tjto"  the  CoBipeay,  ho  water  htiwiiritl,  wat  not  wamated  bj  the 
dead  of  tettloBieot,  aad  wat  bejroad  tin  powen  of  tho  diicctort*  aad 
ttat  tiie  tnaafer  of  tiio  ahaiea^  tiiOBgh  fotmallj  eaeeatod,  waa  iBTalid, 
aad  that,  theiefora,  thodiiectorwhoauidethetraBaierdidBotgetiid 
of  Ma  liability,  aad  maat  be  piaeed  apea  the  liat  of  eoatiibatoriea; 
bat  Held,  apoa  appeal,  that  alChoagh  the  anaa^Baeat  with  the 
aetoafj  might  hare  beta  beyond  the  powen  of  the  direeton,  the 
traaafer  of  the  aharat  haYiog  bean  made  homdJUk,  the  deeision  ef  the 
yiot-ChaDeellor  maat  be  rerened,  and  the  name  ci  the  director 
teatored  from  the  liat  of  oontxibntoiiat.  Ex  pmrie  JeMtop,  re  Lontkm 
mtd  Ommtg  Amartmee  Sodety^  2r  h.  J.  757,  Ch.,  on  appeal;  92 

Farfeiiwre  of  ahares.']  A«  B.,  a  direetor  aad  promoter  of  an  In- 
toranoe  Company,  took  500  shares  in  order  to  enable  the  Company 
to  obtain  registration,  upon  aa  nndentandiog  that  he  wat  not  to  be 
called  apon  to  pay  anything  in  fcapect  of  those  aharea.  Calla  were 
made,  aad  a  resolatioa  waa  then  pasted  declaring  the  forfeitort  of  lU 
thote  tharaa  apon  which  the  calla  had  not  been  paid,  but  payment  of 
paat  calla  waa  not  required,  althongh  the  directors  bad  power  to 
enforce  tnch  payment.  The  500  sharet  (upon  which  no  calla  had 
been  paid)  were  declared  to  be  forfeited,  and  were  taken  np  by  other 
partiet.  The  direeton  anbteqneotty  voted  a  torn  of  money  to  A.  B. 
for  hit  tenrices,  and  oompromiaed  the  qnettion  of  forfeiture  for  that 
torn,  which  waa  only  half  the  amount  of  the  callt  doe.  Upon  the 
winding-up  of  the  Company,  it  was  held,  that  A.  B.  was  liable  to  be 
piaeed  on  the  litt  of  contributoriet  in  respect  of  the  500  Shares.  Be 
London  and  Cotmiif  AMtunmoe  Company^  ex  parte  Jonetf  27  L.  J. 
666,  Ch« 
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Shares  given  to  directors.']  P.,  the  owner  of  a  mine,  sold  his  inte- 
rest in  it  to  A  Joint  Stock  Company  for  5,000  shares,  to  be  treated  as 
having  121  paid  ap  upon  each.  According  to  an  agreement  between 
himself  and  the  directors,  one-half  of  those  shares  were  re- transferred 
to  the  directors  for  their  own  benefit.  The  Company  was  ordered  to 
be  wound  np,  and  the  directors,  to  whom  those  shares  had  been 
transferred,  were  declared  contributories  in  respect  of  the  shares  as 
unpaid  shares.  P.,  having  retained  some  of  the  shares,  was  declared 
a  contributory  in  respect  of  them.  Some  of  the  directors  were  unable 
to  pay  the  contribution  in  respect  of  the  shares  for  which  they  were 
80  declared  oontributorieB.  Held,  that  P.  was  liable  for  their  contri- 
bution. Held,  further,  that  such  liability  could  be  enforced  in  a 
proceeding  under  the  Joint  Stock  Companies  Winding-up  Acts.  Ex 
parte  Perrier,  7  Ir.  Ch.  R.  266. 

Removal  of  registered  shareholder  from  list,']  B.,  a  shareholder  in 
a  mining  Company,  on  the  cost-booK  principle,  retired  from  it  under 
a  provision  in  the  cost-book,  enabling  a  shareholder  to  surrender  his 
shares.  A  few  weeks  afterwards  the  Company  was  registered,  under 
19  &  20  Yict  c.  47,  and  B.'s  name  was  entered  in  the  register  and 
returned  in  the  list  of  shareholders.  An  order  having  been  snbse^ 
quently  made  for  winding-up  the  company,  the  commissioner  placed 
B.*s  name  on  the  list  of  contributories.  Held,  that  B.'s  name  ought 
never  to  have  been  on  the  list  of  shareholders,  and  ought  to  be 
removed  from  it  under  the  power  given  by  19  &  20  Yict.  c.  46,  s.  25, 
of  amending  the  register,  and  that  it  ought  also  to  be  removed  from 
the  list  of  contributories.  Whether  the  name  of  a  registered  share- 
holder can  be  removed  from  the  list  of  contributories  Without  an 
amendment  of  the  register,  quceref  Re  Welsh  Potosi  Mining  Corn- 
pang  {BircKs  case^f  2  De  Gez  &  J.  10,  on  appeal. 

Retired  shareholder — Cost-book  Compang."]  A  shareholder  in  a 
mining  Company,  on  the  cost* book  principle,  gave  notice,  according 
to  the  rules  of  the  Company,  of  his  ceasing  to  be  a  member  of  it. 
Afterwards  the  Company  was  registered  under  the  Joint  Stock  Com- 
panies Act,  1856,  as  a  Limited  Company,  and  was  subsequently 
wound  up.  Held,  that  the  shareholder  was  not  liable  to  be  placed 
on  the  list  of  contributories  of  the  Company  ordered  to  be  wound  up. 
Re  Welsh  Potosi  Coning  {Lefihouse*s  case),  2  De  Gex  and  J.  69, 
on  appeal. 

Pagment  in  shares — Subscription  contract.']  D.  agreed  with  the 
promoters  of  a  Joint  Stock  Company  to  execute  works,  for  which  he 
was  to  be  paid  partly  in  shares.  D.,  to  assist  the  formation  of  the 
Company,  signed  the  subscription  contract  for  620  shares,  and  an 
Act  of  Parliament  was  obtained.  The  Company  failed,  and  was 
ordered  to  be  wound  up.  On  the  share  register  D.'s  name  appeared 
as  holder  only  of  ten  shares,  but  when  that  document  was  settled 
only  one  sbareholder  was  present,  who  held  the  proxies  of  two  others. 
Held,  on  appeal,  affirming  a  decision  of  one  of  the  yice-Chancellors, 
that  the  name  of  D.  was  rightly  placed  on  the  list  of  contributories 
for  620  shares,  he  having  signed  the  subscription  contract  for  that 
number.  Ex  parte  Davidson,  re  North  Shields  Quag  Compang, 
27  L.  J.  489,  Ch.,  on  appeaL 
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of  Bharw,  to  be  held  in  tnut  for  the  Company;  and,  to  aet  the 
example,  he  signed  the  deed  for  2,000  eharea.  Ko  note  of  the  pro- 
posal was  enterad  on  the  minutes,  nor  were  the  shares  handed  oTer 
to  him.  No  other  director  followed  his  example ;  bnt  subseqaently, 
he  being  still  a  director,  his  name  was  returned  to  the  stamp  office 
for  the  shares.  Afterwards,  haying  ceased  to  iM  a  director,  and 
having  reason  to  know  that  the  Company  was  in  failiog  circum- 
stances, he  procured  his  shares  to  be  cancelled  by  the  directors: 
Held,  upon  the  terms  of  the  Company's  deed  of  settlement,  that  this 
was  viUra  virea  on  the  part  of  the  directors,  they  having  no  power  to 
cancel  or  diminish  the  capital,  bnt  only  to  forfeit  shares  for  the 
benefit  of  the  Company,  and  was  a  fraud  on  the  part  of  the  share- 
holder, who  was  accordingly  held  to  be  a  contributory  in  respect  of 
those  shares.    Richmond's  caw,  4  Kay  &  John.  305^. 

Tramfer  of  shares — Power  of  directors — Invalid  arrangemotU»'\  A 
Joint  Stock  Company  was  in  difficulties,  and  the  directors  came  to 
an  arrangement  with  an  actuary  experienced  in  such  matters,  for  the 
purpose  of  "  resuscitating  "  the  Company.  One  of  the  directors  dis- 
agreeing with  his  CO- directors  in  this  and  other  matters,  transferred 
his  shares  to  a  nominee  of  the  actuary,  and  the  transfer  was  ezecated 
with  all  the  formalities  required  by  the  deed  of  settlement.  Soon 
afterwards  the  Company  was  ordered  to  be  wound  up,  and  one  of  the 
Vice-chancellors  being  of  opinion  that  the  arrangement  to  *'  resusci- 
tate*' the  Company,  however  beneficial,  was  not  warranted  by  the 
deed  of  settlement,  and  was  beyond  the  powers  of  the  directors,  and 
that  the  transfer  of  the  shares,  though  formally  executed,  was  invalid, 
and  that,  therefore,  the  director  who  made  the  transfer  did  not  get  rid 
of  his  liability,  and  must  be  placed  upon  the  list  of  eontribntories ; 
bnt  Held,  upon  appeal,  that  although  the  arrangement  with  the 
aottiary  might  have  been  beyond  the  powers  of  l^e  directors,  the 
transfer  of  the  shares  having  been  made  bond  file,  the  decision  of  the 
Vice-chancellor  must  be  reversed,  and  the  name  of  the  director 
removed  from  the  list  of  contributories.  Ex  parte  Jessop,  re  London 
and  OomUy  Assurance  Sodefyf  27  L.  J.  7d7,  Cb.,  on  appeal;  82 
L.  T.  58. 

Forfeiture  of  sliares.']  A.  B.,  a  director  and  promoter  of  an  In- 
surance Company,  took  500  shares  in  order  to  enable  the  Company 
to  obtain  registration,  upon  an  understanding  that  he  was  not  to  be 
called  upon  to  pay  anything  in  respect  of  those  shares.  Calls  were 
made,  and  a  resolution  was  then  passed  declaring  the  forfeiture  of  iJl 
those  shares  upon  which  the  calls  had  not  been  paid,  but  payment  of 
past  calls  was  not  required,  although  the  directors  had  power  to 
enforce  such  payment.  The  500  shares  (upon  which  no  calls  had 
been  paid)  were  declared  to  be  forfeited,  and  were  taken  up  by  other 
parties.  The  directors  subsequently  voted  a  sum  of  money  to  A.  B. 
for  his  services,  and  compromised  the  question  of  forfeiture  for  that 
sum,  which  was  only  half  the  amount  of  the  calls  due.  Upon  the 
winding-up  of  the  Company,  it  was  held,  that  A.  B.  was  liable  to  be 
placed  on  the  list  of  contributories  in  respect  of  the  500  Shares.  Be 
hondcn  atid  Counts  Assurance  Company^  ex  parte  Jones,  27  L.  J. 
666,  Ch. 
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Shares  given  to  cHrectorsJ]  P.,  the  owner  of  a  mine,  sold  his  inte- 
nt in  it  to  a  Joint  Stock  Company  for  6,000  shares,  to  be  treated  as 
Yingf  121  paid  np  upon  each.  According  to  an  agreement  between 
oaself  and  the  directors,  one-half  of  those  shares  were  re*  transferred 
the  directors  for  their  own  benefit.  The  Company  was  ordered  to 
wound  np,  and  the  directors,  to  whom  those  shares  had  been 
insferred,  were  declared  contributories  in  respect  of  the  shares  as 
ipaid  shares.  P.,  having  retained  some  of  the  shares,  was  declared 
3ontribatory  in  respect  of  them.  Some  of  the  directors  were  nnable 
pay  the  contribution  In  respect  of  the  shares  for  which  they  were 
declared  contributories.  Held,  that  P.  was  liable  for  their  contri- 
ition.  Held,  further,  that  such  liability  could  be  enforced  in  a 
oceeding  under  the  Joint  Stock  Companies  Winding-np  Acts.  Ex 
rte  Perrier^  7  Ir.  Ch.  R.  266. 

Removal  of  registered  shareholder  from  list  J]  B.,  a  shareholder  in 
tnining  Company,  on  the  cost- book  principle,  retired  from  it  under 
provision  in  the  cost-book,  enabling  a  shareholder  to  surrender  his 
ares.    A  few  weeks  afterwards  the  Company  was  registered,  under 

&  20  Vict  c.  47,  and  B.'s  name  was  entered  in  the  register  and 
turned  in  the  list  of  shareholders.  An  order  having  been  snbse* 
lently  made  for  winding-up  the  company,  the  commissioner  placed 
'a  name  on  the  list  of  contributories.  Held,  that  B.'s  name  ought 
▼er  to  have  been  on  the  list  of  shareholders,  and  ought  to  be 
moved  from  it  under  the  power  given  by  19  &  20  Vict.  c.  46,  s.  26, 

amending  the  register,  and  that  it  ought  also  to  be  removed  from 
e  list  of  contributories.  Whether  the  name  of  a  registered  share- 
)lder  can  be  removed  from  the  list  of  contributories  Without  an 
aendment  of  the  register,  queere  t  Re  Welsh  Potosi  Mining  Com-' 
\ny  (JBircKs  case\  2  De  Gex  &  J.  10,  on  appeal. 

Retired  shareholder — Cost-hooh  Company.']  A  shareholder  in  a 
ining  Company,  on  the  cost* book  principle,  gave  notice,  according 
the  rules  of  the  Company,  of  his  ceasing  to  be  a  member  of  it. 
rterwards  the  Company  was  registered  under  the  Joint  Stock  Com- 
mies Act,  1866,  as  a  Limited  Company,  and  was  subsequently 
3und  up.  Held,  that  the  shareholder  was  not  liable  to  be  placed 
I  the  list  of  contributories  of  the  Company  ordered  to  be  wound  up. 
3  Welsh  Potosi  Company  {Lef (house* s  ease^^  2  De  Gez  and  J.  69, 
I  appeal. 

Payment  in  shares — Subscription  contract.']  D.  agreed  with  the 
omoters  of  a  Joint  Stock  Company  to  execute  works,  for  which  he 
IS  to  be  paid  parti v  in  shares.  D.,  to  assist  the  formation  of  the 
)mpany,  signed  the  subscription  contract  for  620  shares,  and  an 
ct  of  Parliament  was  obtained.  The  Company  failed,  and  was 
dered  to  be  wound  up.    On  the  share  register  D.*s  name  appeared 

holder  only  of  ten  shares,  but  when  that  document  was  settled 
ily  one  shareholder  was  present,  who  held  the  proxies  of  two  others, 
eld,  on  appeal,  affirming  a  decision  of  one  of  the  yice-Cbancellors, 
at  the  name  of  D.  was  rightly  placed  on  the  list  of  contributories 
r  620  shares,  he  having  signed  the  subscription  contract  for  that 
tmber.     Ex  parte  Davidson^  re  North  Shields  Quay  Company^ 

L.  J.  489,  Ch.,  on  appeaL 
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IV.  Costs. 

Of  petUUm.']  Where,  after  a  petition  to  wind-up  a  Company,  the 
petitioning  creditor^a  deht  was  tendered  minus  the  costs  incurred  by 
him  in  respect  of  his  petition,  the  court  put  the  Company  upon 
terms  either  to  pay  the  costs  of  the  petitioner  within  a  fortnight  or  to 
be  wound  up.  Ex  parte  MackriU,  re  8t.  John* 9  United  Copper  Mining 
Compcmyy  4  L.  T.  (N.&)  260,  Bank. 

A  shareholder  who  has  failed  before  the  chief  clerk  in  an  attempt 
to  have  his  name  removed  from  the  list  of  the  contributories,  and 
adjourns  the  question  into  court,  if  he  fails  on  the  hearing  in  court, 
pays  all  the  costs  of  that  hearing.  Re  North  Shi^de,  ^c.  Company 
(Daotiofi'f  caee)^  4  Kay  &  John.  688. 

Official  manager — lAabHity  topay,'\  An  official  manager  appointed 
under  an  order  made  to  wind-up  a  Company  was  by  an  order  of 
court  substituted  as  plaintiff  in  a  suit  instituted  by  the  trustees  of 
the  Company.  He  applied  to  the  court,  asking  either  that  the  suit 
might  be  stayed  or  that  direction  might  be  given  for  its  prosecution. 
The  application  was  refused,  and  he  was  ordered  to  pay  the  costs 
personally*  Upon  a  motion  by  the  defendant,  which  wss  served  on 
the  original  plaintiffs  and  on  the  official  manager :  Held,  that  the 
bill  must  be  dismissed  with  costs.  Held,  also,  that  the  application 
made  by  the  official  manager  was  not  an  adoption  of  the  suit,  and 
that  he  was  not  personally  liable  to  pay  the  costs,  but  that  tbey 
must  be  paid  by  the  original  plaintiffs.  Caldwell  v.  Emeet,  28  L.  J. 
811,  Ch. ;  6  Jur.  (N.S.)  667 ;  33  L.  T.  877. 

Security  for^  hy  public  Company  in  course  of  tctn^ng-up^'^  A 
motion  that  a  Limited  Liability  Company  might  giye  security  for 
costs,  on  an  sffidavit  that  the  Company  had  ceased  all  operations  and 
proceedings  had  been  taken  to  wind  it  up,  that  the  plant  had  been 
sold,  and  that  the  Company  was  **  insolvent  and  unable  to  pay  its 
debts  already  incurred,"  refused,  the  court  not  feeling  satisded  that 
the  assets  of  the  Company  would  be  insufficient  to  pay  the  defendant's 
costs.  Caittand^t  Patent  Tanning  Company  v.  CaiUand^  26  Beav. 
427. 

CoeU  of  action  at  law.l  Creditors  commence  an  action  at  law 
affainst  a  Companv,  who  then  give  them  notice  of  the  presentation 
of  a  petition  to  this  court  for  a  winding-up  order.  The  creditors 
proceed  with  their  action  until  the  issuing  of  creditors*  advertise- 
ments under  the  20  &  21  Vict.  c.  78,  s.  1.  A  winding-up  order  is  then 
made,  and  the  creditors  carry  into  chambers,  under  if,  a  proof  of 
their  debt  and  costs  of  the  action  up  to  the  issuing  of  the  creditors* 
advertisement  The  chief  clerk  allows  the  proof  of  the  debt,  but  not 
the  costs  of  action.  Held,  that  the  creditors  are  entitled  to  such 
eoBtS.    Be  WeUh  Potest  Mining  Company,  32  L.  T.  100,  Ch. 

Winding-up,]  The  costs  of  the  action  in  which  judgment  had 
been  recovered  against  the  Company  were  admitted  as  a  general 
debt  against  the  Company.  As  7%e  Athenaum  Life  Insurance  Society, 
ex  parte  Ths  Pnnoe  of  Wales  Life  and  EduoaUonal  Insurance  Society^ 
6  Jur.  (N.S.)  668,  Ch.  on  appeal. 
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y.  Soucnx)Bs. 

Uanding-ovtr  documents  on  undertaking  by  official  manager  to  pay 
\  of  costs,']  Where  solicitors  of  a  Joint  Stock  Company,  after  an 
ler  to  wind-ap,  delivered  up  docaments  to  the  official  manager  on 
I  undertaking  that  they  should  be  paid  out  of  the  first  moneys  in 
nr  bands,  and  allowed  nine  years  to  elapse  before  deliyering  their 
1  (the  official  manager  having  until  tiien  had  no  funds  in  his 
nds),  the  court  held  that  the  claim  was  not  barred  by  the  Statute 
Limitations.  QiuBre^  whether,  after  such  delay,  the  solicitors  were 
titled  to  have  a  call  made  to  satisfy  their  demand  ?  Rs  The 
oucestSTf  Aberystwithj  and  Central  Wales  Railway  Company^ 
Siff.  47. 

Petition.2  Where  three  petitions  were  presented  under  the  Wind- 
;-up  Act,  the  court  made  one  order  upon  the  three  petitions,  but 
lowed  the  costs  of  the  first  and  second  petitions  only ;  the  costs 
the  second  being  allowed  in  consequence  of  the  special  circum- 
inces.  The  court  will  only  allow  the  costs  of  one  petition  in 
ese  cases,  unless  special  circumstances  can  be  shown  justifying 
ore  than  one.  Re  General  Indemnity  Assurtmce  Con^xmy^  ex  parte 
iwards,  28  L.  T.  354,  Gh. 

Security  for,']  Where  a  petition  is  presented  to  wind-up  a  Joint 
;ock  Company  in  bankruptcy  under  the  provisions  of  the  Joint 
;ock  Companies  Acts,  1856  and  1857,  by  a  party  who  is  resident 
It  of  the  jurisdiction,  the  court  will,  on  the  application  of  the  re- 
•ondents,  order  the  petitioner  to  give  security  for  costs  to  the 
Qount  of  lOOiL,  and  will  order  the  hearing  of  the  petition  to  stand 
^er  generally,  with  liberty  to  the  petitioner,  upon  giving  such 
cnrity,  to  apply  to  haye  another  day  appointed  for  the  hearing. 
X  parte  Hobos j  re  Electric  Power ^  Light  and  Colour  Company 
'JmUed),  81  L.  T.  27,  Bank. 

Yl.  JUBISDICTION. 

Of  Court  of  Bankruptcy  to  re-hear  petition  so  as  to  extend  time  for 
ipealing.]  Before  the  passing  of  the  Joint  Stock  Companies  Act, 
)56,  a  Company  was  registered  with  unlimited  liability.  It  wasafter- 
ards  registered  under  the  act  with  limited  liability.  Held, 
tat  the  Court  of  Chancery  had  no  jurisdiction  to  wind>up  the  affairs 
'  the  Company.  The  restriction  as  to  the  time  of  appealing  under 
le  Winding-up  Act  of  1848  does  not  apply  to  an  appeal  from  an 
*der  on  the  ground  of  want  of  jurisdiction  to  make  it.  The  Court 
;  Bankruptcy  has  no  jurisdiction  to  re-hear  a  petition  so  as  to  ex- 
!nd  the  time  for  appealing.  Re  The  Phanstead,  Woolioichf  ajid 
harlton  Pure  Water  Company ^  and  the  Plumstead,  Wooheich^  €md 
harlton  Pure  Water  Company  lAmited,  1  De  Gez,  F.  &  J.  20, 
a  appeal. 

Joint  Slock  Bank— Act  of  Bankruptcy.]  On  the  6th  September  a 
atition  to  wind-up  a  Joint  Stock  Company  was  answered.  On  the 
Ih  I  creditor  filed  an  affidavit  of  debts  and  served  a  summons  under 
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the  7  &  8  Yict.  c.  Ill,  with  a  view  to  making  the  Company  bank- 
rapt.  On  the  24th  September  an  order  absolate  to  wind-up  was 
made,  and  on  the  27th  an  interim  manager  waa  appointed.  On  the 
9th  October  the  Company  was  adjudged  bankrapt,  and  an  official 
asaig^nee  appointed.  On  the  13th  October  an  official  manager  was 
appointed  under  the  winding-ap.  Held,  first,  that  notwithstanding 
the  order  for  winding-up,  the  nonpayment  of  the  debt  for  which  the 
gammons  was  issued  was  an  act  of  bankruptcy,  and  that  '.the  |ac^a- 
dieation  was  valid.  Secondly,  that  the  Winding-up  Acts  do  not 
interfere  with  the  rights  given  to  creditors  by  the  7  &  8  Yict.  e.  Ill, 
10  as  to  prevent  the  a^adication  from  relating  back  to  the  act  of 
bankruptcy ;  and  that  the  right  of  the  official  assignee  in  bank- 
ruptcy to  the  effects  of  the  Company  was  preferable  to  that  of  the 
official  manager,  who  was  accordingly  ordered  to  deliver  them  up  to 
the  official  assignee.  Re  Royal  British  BoHtk^  AUckisom  t«  Zee, 
8  Jar.  (N.S.)  d6,  Ch.  on  appeal ;  28  L.  T.  179. 

Of  oowri  to  stay  proceedmgs  at  taw."}  Where  a  question  of  law  is 
involved,  and  it  is  doubtful  whether  a  debt  sought  to  be  recovered 
in  an  action  at  law  is  the  debt  of  the  Company  in  process  of  being 
wound-up  in  bankruptcy,  or  only  of  individuals,  the  court  will  not 
interfere  in  staying  the  action,  under  sects.  73  and  84  of  the  Joint 
Stock  Companies  Act,  1856.  Semble,  the  Court  of  Bankruptcy  has 
no  jurisdiction  in  such  a  case  to  stay  the  action.  Held,  also,  that 
the  court  in  such  a  case  will  not  stay  the  proceedings  in  bankruptcy, 
under  the  winding-up  order,  until  the  action  at  law  has  been  tried 
and  a  verdict  obtained.  Ex  parte  Evane,  re  National  Deodorit^ 
and  Manure  Company  {JAmited)^  80  L.  T.  178  Bank. 

0/ commissioner  to  commit,^  Where  the  Court  of  Chancery  has 
made  an  order  in  a  winding-up  case  for  the  further  proceedings  to 
be  taken  in  a  particular  Court  of  Bankruptcy,  that  court  has  juris- 
diction to  commit  persons  disobeying  its  order  in  such  farther  pro- 
ceedings. Ex  parte  Hirtzel,  re  The  United  General  Bread  and  Fhur 
Company^  fo.,  30  L.  J.  88,  Gb.  on  appeal ;  3  L.  T.  (N.S.)  390. 

TUk  and  assets.']  An  order  for  winding-up  a  Company  had  been 
made  and  enrolled,  and  a  manager  appointed,  who  received  a  large 
som  of  assets.  A  fortnight  afterwards  the  Company  was  adjudged 
buikmpt :  Held,  that  the  official  assignee  had  the  lagal  title  to  the 
assets,  and  that  the  bankruptcy  mast  proceed  and  the  assets  be 
handed  over  to  the  official  assignee.  Re  The  Royal  British  Bank, 
2  Jnr.  (N.S.)  1111,  Ch. 

ExecuHon,  costs  o/!]  This  court  has  no  jurisdiction,  onder 
sect.  80  of  the  Joint  Stock  Companies  Act,  185d,  to  make  an  order 
for  winding-up  a  Company  subject  to  tbe  costs  of  execution,  and  a 
Ji.  fa.  issued  by  a  judgment-creditor  against  the  goods  of  the  Com- 
pany under  which  the  sheriff  had  seized  and  sold,  but  had  not  paid 
over  the  proceeds  to  the  creditor  prior  to  tbe  appointment  of  a 
receiver.  Ex  parte  Vousky^  re  west  Ham  Dismhry  Compsmy 
{Limited),  80  L.  T.  827,  Bank. 
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Benefit  building  eoeieiy*']  A  benefit  bnildiog  society  of  the  ordi- 
iry  kind,  certified  nnder  the  6  ft  7  Will.  4,  c.  32,  is  within  the 
inding-np  Acts,  1848  and  1849.  Be  8t.  Qeorge'e  BwkUng  Society^ 
Drew.  154. 

Induttrial  toeiety,']  Societies  established  nnder  the  15  Vict.  o.  31, 
eld,  to  be  within  ttie  provisions  of  the  Winding^np  Acts.  Re  The 
ational  Industriai  and  Providna  Society^  80  L.  J.  940,  Cb. 

^^  Cost-hooh^^  Company — StaninarifU*'\  A  petition  was  presented 
Lder  the  12th  section  of  the  above-mentioned  statute  (20  &  21 
lot.  e.  78)  setting  out  the  requisite  afltdavit,  and  praying  the 
indiog-np  of  a  mining  Company,  oondocted  on  the  cost- book  prin- 
>le,  in  Cornwall.  The  Stannaries  Court  had  no  jurisdiction  to 
itrain  actions  against  shareholders  in  any  other  court,  or  to 
ske  orders  for  the  recouping  shareholders  who  might  have  paid 
sditors  in  excess  of  their  liabilities :  Held,  that  the  ease  waa  within 
at  class  of  cases  in  which  winding-up  orders  were  made;  but, 
kder  the  circnmstaoces,  the  petition  waa  ordered  to  stand  over  for 
rangemeot.  Re  The  Wheal  Atme  Mining  CompoMy^  6  L.  T.  (N.& ) 
,Ch. 

BankkHo  company.']  A  Company  calling  itself  **The  District 
lYings  Bank "  was  formed  with  limited  liability,  and  registered 
lder  the  act  of  1856.  Its  ofa||ects  were  stated  to  be,  to  receive  de- 
•aits,  to  grant  loans  on  apnroved  securities,  and  to  oondnct  emigraF- 
)n  agencies.  The  capital  was  stated  to  be  in  shares  of  XL  each. 
I  cirenmstances  having  become  embarrassed,  an  order  was  made 
bankruptcy  for  winding-up  in  that  court  A  petition  was  now 
esented  for  a  windiug-up  in  Chancery  on  the  ground  that,  as  the 
)mpany  was  a  '*  banking  Company,"  there  was  no  jurisdiction  in 
mkruptey.  It  was  then  proved  that  the  Company  was  never 
gistered  under  the  Banking  Companies  Acts  «f  1857  and  1858,  or 
ther  of  them ;  that  the  sums  deposited  could  not  be  withdrawn 
:cept  upon  notice ;  that  no  sums  were  paid  ont  upon  cheques  pay- 
»le  on  demand;  and  that  the  Company  kept  ordinary  banking 
counts  with  one  cft  more  banking  houses  in  London :  upon  which 
rcumstances  it  was  Held,  that  the  Company  was  not  a  banking 
Dmpany  within  the  meaning  of  the  various  statutes  regulating 
>int  Stock  Companies ;  and  that,  being  a  Company  of  limited 
ibility  registered  under  the  Act  of  1856,  it  was  liable  to  the  pro- 
aions  as  to  winding-up  of  that  statute,  and  therefore  that  the 
risdiction  in  that  behalf  was  in  the  Court  of  Bankruptcy  alone. 
V  parte  Koe^  re  Dietrici  Savings  Bank,  5  L.  T.  (N.S.)  566,  Cb.,  on 
)pea). 

Voluntary  toinding-up — Confirmation^Delaiy  and  aequieeeenee.'^  A 
)tnt  Stock  Company  being  in  difficnlties,  called  a  special  general 
eating  of  the  snareholders,  at  which  it  was  determined  that  the 
^mpany  should  be  wound-up  yoluntarily  and  dissolved.  Upon  a 
itition  being  afterwards  presented  for  a  compulsory  winding-«p, 
1  order  was  made  by  arrangement,  to  eontmue  the  winding-up 
lder  the  supervision  of  the  court,  and  the  former  proceedings  were 
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confirmed.  Two  yean  allerwarda  aome  of  the  shareholden  who  bad 
not  attended  the  meeting  when  the  rasolBtion  for  winding-np  was 
agreed  to,  petitioned  that  this  prder  might  be  discharged.  Hdd, 
that  the  petition  most  be  dismissed  on  (he  ground  of  delay  and 
acquiescence.  Held,  also,  that  the  court  has  jurisdiction  under  the 
20  &  21  Vict  c.  14,  s.  19,  to  make  an  order  confirming  proceedings 
taken  under  a  voluntary  winding  up.  Be  The  Amfi-CaU/anuan 
Gold  Mmmg  Company^  ex  parte  Batdif  and  Wormiud,  6  L.  T.  Bep. 
G^.S.)  840. 

YII.  MlBGELLAJrEOnS. 

LUUnUHeB  prior  to  rtgUtratumA  A  Company  was  formed  in  1853, 
and  carried  on  upon  the  cost-booK  principle  until  1857,  when  it  was 
registered  as  a  Limited  Company,  under  the  Act  of  19  &  20  Yict. 
c.  47,  and  an  order  was  subsequently  obtained  for  winding-np  the 
affairs  in  bankruptcy.  An  order  was  now  made  upon  petition  that 
the  Company  should  be  wound  up  in  Chancery,  under  the  Acts  of 
1848  and  1849,  in  respect  of  such  transactions  as  occurred  prior  to 
the  date  of  registration  as  a  "  Limited  Company.**  Re  Welsh  Pototi 
Mining  Company ^  27  L.  J.  811,  Ch. ;  81  L.  T.  129. 

Action  by  creditor  pending  petition  for  vrinding-up. — Where  a  credi- 
tor brought  an  action  against  a  Company  pending  a  petition  for 
winding-up,  the  court  held  that  discretion  was  giyen  to  the  indffe 
to  stay  proceedings,  and  an  injunction  was  granted  to  restrain  the 
action  until  the  hearing  of  the  petition.  Upon  the  petition  coming  on 
to  be  heard  subsequently,  the  court  decided,  under  the  drcmnstanoes, 
upon  granting  an  order  for  the  Yoluntarily  winding-up  of  the  Com- 
pany. Re  Northumberland  and  Durham  District  Banking  Company^ 
27  L.  J.  854,  Ch. 

Windmg-v^  voluntarHy.'\  Quare,  has  the  court  jurisdiction  to 
appoint  the  official  assignee  liquidator  under  a  Tolnntary  winding-np 
of  a  Company  not  under  control  of  the  court?  A  voluntary 
winding-up  of  a  Company  being  continued  in  accordance  with  the 
expressed  wishes  of  the  majority  in  number  and  value  of  the  credi- 
tors, pursuant  to  sect.  2  of  the  Joint  Stock  Companies  Amendment 
Act,  1858  (21  &  22  Vict.  c.  60),  the  court  will,  under  circumstances 
and  on  the  application  of  a  judgment-creditor,  reserve  liberty  to  any 
creditor  to  apply,  and  will  require  the  liquidator  appointed  under  the 
special  resolution  of  the  Company  to  file  his  accounts  in  coart  half- 
yearly.  Ex  parte  Mostyn,  re  CakoU-haU  Mining  Company,  82  L.  T. 
68,  Bank. 

Joint  Stock  Bank,"]  A  creditor  of  a  banking  Company  may  com- 
mence an  action  ana  proceed  to  judgment  for  the  purpose  of  found- 
ing an  act  of  bankruptcy,  notwithstanding  an  order  nas  been  made 
for  the  dissolution  and  winding-up  of  the  Company  in  Chancery,  and 
official  managers  and  a  creditors*  representative  have  been  appointed 
prior  to  the  commencement  of  suen  action ;  and  an  adjudication  of 
bankruptcy  founded  upon  such  action  an  act  of  bankruptcy  will  be 
upheld.  Re  London  and  Eastern  Banking  Corporation^  81  L.  T. 
128,  Bank. 
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Assurance  Company,']  An  assaraaoe  for  800/.  wm  effected  with  a 
tmpany  registered  under  the  7  &  8  Vict.  c.  110 ;  the  policy  was 
;er wards  adopted  by  another  Company.  After  the  death  of  the 
iured,  hia  execntrix  brought  an  action  to  recover  the  800/.  Jadg- 
)nt  was  obtained,  but  it  was  unprodactWe.  An  order  to  wind-ap 
9  Company  was  afterwards  obtained,  and  an  official  msnager 
18  appointed ;  bat  no  advertisement  was  issued  under  the  20  &  21 
ct.  c.  78,  calling  upon  the  creditors  to  appoint  a  representative, 
te  executrix  proved  her  debt  before  the  judge,  and  then  filed  a 
11  against  the  official  manager  to  obtain  payment.  Upon  a 
murrer,  it  was  held,  that  the  suit  was  rightly  instituted.  Robson 
M'Oreiffht,  27  L.  J.  471,  Ch. 

Order  to  toind-t^ — Statute  of  LinuUUions.l  The  order  to  wind-up 
Joint  Stock  Company  under  the  Acts  of  1848-9  does  not  suspend 

8  operation  of  the  Statute  of  Limitations.  The  orders  for  fixing 
time  under  the  84th  section  of  the  19  &20  Vict  c.  47,  within  which 
aims  must  be  preferred,  are  applicable  to  cases  under  the  Winding- 
)  Acts  of  1848-9.  SemblCf  there  is  no  analogy  between  the  admi- 
stration  of  assets  in  bankruptcy  and  under  the  Winding-up  Acta, 
I  the  (]|ue8tion  as  to  the  Statute  of  Limitations.  Jie  fke  Royal 
ank  oj  AustraUoj  ex  parte  Forest,  2  Giff.  42. 

Compromise — Creditors.']  A  Company  was  being  wound  up  com- 
ilsorily,  after  an  abortive  attempt  to  wind  it  up  voluntarily,  and 
le  official  liquidators  agreed  with  thirty-fi?e  shareholders  to  com- 
'omise  their  liability  for  a  fixed  sum,  Uiose  shareholders  insisting 
I  a  condition  that  the  data  upon  which  the  compromise  was  founded 
lould  not  be  divulged.  The  compromise  was  sworn  to  be  founded 
pen  details  of  property  and  circumstances  which  if  made  known 
ould  operate  detrimentally  to  the  thirty- five  shareholders  and  to 
ke  interests  of  the  Company.  The  official  liquidators  applied  to 
18  court  to  sanction  the  compromise  under  that  condition,  in  pur- 
lance  of  the  19th  section  of  the  Joint  Stock  Companies  Act  Amend- 
lent  Act,  21  &  22  Yict.  c.  60.  Some  of  the  creditors  opposed  on 
18  ground  of  the  data  not  being  stated,  and  the  application  was 
ifused,  with  costs,  and  on  appeal  the  decision  was  affirmed.  Notice 
)  creditors  is  given  in  winding-up  cases,  though  it  is  not  imperative 
lat  notice  should  be  given.    Ex  parte  Totty,  Ex  parteBairtleman, 

9  L.  J.  702,  Ch.,  on  appeal. 

Right  to  sue  far  oon<ri&ii<u>n.]  The  manager  and  principal  director 
f  a  mining  Company,  under  the  authority  of  a  minute  at  a  general 
leeting,  provided  the  money  for  carrying  on  a  mine  of  the  Com- 
any,  and  other  purposes  of  the  Company,  until  these  sums  reached 
early  6,0002.,  when  he  stopped,  and  presented  this  petition.  He  had 
rocured  the  money  for  the  above  purpose  on  his  own  acceptances, 
ome  of  which  he  had  abo  given  to  creditors  of  the  Company,  who 
ad  threatened  to  sue  the  Company,  and  were  now  threatening  him 
pen  his  separate  acceptances.  Held,  first,  that  such  acceptances 
«ioK  hon&  jide  given,  and  the  proceeds  applied  for  the  purposes  of 
he  Company,  entitled  the  petitioner  to  sue  for  contribution.  Secondly, 
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that  althoiigh  the  petitioner  might  have  had  the  aame  remedj  by 
bill,  the  oonrt  would,  in  the  exereiae  of  its  diacration,  make  an  order 
on  petition  nnder  the  Winding-up  Acts,  althongh  presented  bj  only 
a  single  shareholder.  The  costs  of  the  winding-up  order,  although 
such  order  be  made  according  to  the  prayer  of  uie  petition,  may 
ultimately  be  thrown  on  the  petitioner.  lie  Tke  Court  Grange  SUvtr- 
Uad  Muiimg  Compamf,  ex  parU  Sedgwick,  2  Jnr.  (N.S.)  949,  Ch. 

CoMpromtM  hy  coidnbuUyry.'\  Whore,  upon  the  winding  np  of  a 
Joint  Stock  Bank,  which  was  also  adjadicated  bankrupt,  a  contri- 
butory, against  whom  judgment  had  been  signed  on  tkearejaaae^ 
effected  a  compromise  and  obtained  a  certificate  under  the  Joint 
Stock  Companies  Winding-up  Amendment  Act,  1857  (20  &  21  Yict. 
c  78),  the  court  stayed  all  further  proceedings  on  the  judgment 
without  imposing  any  terms.    Chaee  t.  Harwar^  6  H.  &  K.  2C 

AppoiMmtmi  of  Uqwdatore — Special  general  meeltn^.]  The  deed 
of  settlement  of  a  Joint  Stock  Company,  completely  registered  nnder 
the  7  &  8  Tict.  c.  110,  contained  a  clause  ^*  that  no  other  buatness 
shall  be  transacted  at  a  special  general  meeting  than  the  bnsinees  for 
which  it  shall  haTS  been  expressly  called."  The  Company  was  after- 
wards registered  under  the  19  &  20  YicL  c  47.  After  the  passing  of 
the  20  &  21  Yict.  c.  14,  at  a  general  meeting  it  was  resolved  that  the 
Company  should  be  wound  up  Tolontarily,  and  liquidators  were 
appointed.  The  meeting  was  held  in  pursuance  of  a  notice,  which 
howeyer  did  not  state  the  intention  of  the  Company  to  appoint  liqui- 
dators at  that  meeting.  In  an  action  to  rcooTer  calls  made  br  the 
liquidators  so  appointed :  Held,  that  the  aboye  clause  applied  to  a 
meeting  held  for  the  purpose  of  appointing  liquidators,  and  that,  no 
notice  of  the  intention  to  appoint  liquidators  having  been  given, 
their  appointment  was  invalid.  The  Anglo- Calif omian  Gold  Mtmng 
Compttf^  V.  Levif,  6  H.  &  N.  174. 

AHeraiiKm  of  Compang— Petition  hg  ertdUorJ]  So  soon  as  a  peti- 
tion in  bankruptcy  is  advertised  in  the  Gazette  it  becomes  piubiiei 
juris,  but  until  then  it  is  private  matter,  and  nothing  connected  with 
it  should  be  published..  Where  there  is  endence  sufficient  to  show 
that  a  particular  Company  is  in  existence,  though  its  constitution 
and  name  may  have  been  altered,  it  will  be  held  liable  for  debts 
existing  prior  to  such  alteration.  A  variation  in  the  name  of  a 
Company  made  in  the  particulars  of  demand,  served  by  a  creditor 
pursuant  to  sect.  68,  art.  1,  of  the  Joint  Stock  Companies  Act,  1856, 
by  describing  it  as  "  The  Bhydydefed  Colliery  Company,"  instead 
of  **  TheRhydydefed  Colliery  Company,  Glamorganshire  (Limited)," 
will  not  vitiate  proceedings  in  bankruptcy  founded  upon  sach  {wrti- 
cnlars.  In  a  petition  presented  by  a  creditor  to  wind-up  a  Company 
in  bankmptoy,  if  the  petitioning  creditor's  debt  be  sufficient,  the 
court  may  not  refuse  to  adjudicate ;  and  where  the  amount  of  such 
debt  is  donbtfiil  and  the  Company  is  willing  to  psy,  secure,  or  com- 
pound for  the  amount  found  due,  the  court  will  direct  a  reference  to 
ascertain  the  amount,  and  upon  security  being  given  to  pa^  the 
amonntso  found,  will  dismiss  the  petition.  ^  parte  Rame^  re 
Hhvdydefed  CoUierg  Compang,  Glamorganehire  (fiimitei)^  81  L.  T. 
222,  JSank. 
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VIII.  Offioial  Liquidator. 

AppoitUmetU  qf—PrcteUceJ]  The  appointment  of  an  official  manager, 
30  had  been  appointed  in  chambers  at  the  instance  of  certain 
areholders  whose  consent  had  not  been  properly  obtained,  set  aside, 
aneral  remarks  on  the  course  to  be  pnrsued  by  shareholders  in  the 
lection  and  proposal  for  appointment  of  official  managers.  Re  The 
ate  Fire  Insurance  Compatuf^  6  L.  T.  (N.S.)  40,  Ch. 

Duties  of  accountants,']  Erery  saitor  of  the  court  has  an  un- 
lalified  right  to  hare  ois  case  heard  before  the  judge  in  person, 
tiether  ander  the  ordinary  proceedings  of  the  court,  or  under  the 
inding^up  Acts.  The  cnief  clerk  of  the  judge  is  by  no  means  in 
e  position  which  the  masters  occupied  before  the  passing  of  the 
&  16  Vict.  c.  80  (Masters  in  Chancery  Abolition  Act).  The  duties 
an  official  manager  require  a  sensible  and  an  honest  man,  who  is 
good  accountant.  Accountants  are  not  to  be  regarded  as  officers  of 
e  court  exercising  any  legal  ftinctions.  Re  The  AgricuUurist  Cattle 
surance  Companff^  ex  parte  Lowe,  30  L.  J.  619,  Gh.,  on  appeal ;  7 
ir.  (N.S.)  690  ;  4  L.  T.  (N.S.)  430 ;  and  on  appeal,  4  L.  T.  (N.S.) 
:0. 

Should  be  disinterested  persons."]    Liquidators  appointed  to  wind-up 
Company  under  '*  The  Joint  Stock  Banking  Companies  Act,  1857,*' 
ight,  as  a  general  rule,  to  be  disinterested  persons,  and  neither 
editors  nor  shareholders.  Re  N^orthumberlandand  Durham  District  , 
%7iking  Company,  2  De  Gex  &  J.  608. 

Notice  of  appointmeni,']  The  deed  of  settlement  of  a  registered 
tint  Stock  Company  provided  that  every  general  meeting,  whether 
dinary  or  extraordinary,  should  be  called  by  advertisement,  and 

I  at  such  advertisement  should  express  the  object  of  such  meeting 
the  business  proposed  to  be  transacted  thereat,  and  that  no  other 

isiness  should  be  transacted  at  an  extraordinary  general  meeting 
tan  the  business  for  which  it  should  have  been  expressly  called. 
he  deed  did  not  contain  any  provisions  for  the  winding-up  of  the 
ompany.  Held,  that  liquidators  for  the  winding-up  of  the  Com- 
lor,  under  the  statutes  19  &  20  Vict.  c.  47,  and  20  &  21  Vict.  c.  14, 
)a1d  not  be  appointed  at  a  meeting  convened  for  the  purpose  of  pro- 
)siDg  a  resolution  to  wind«up  the  Company  voluntarily ;  and  that 
was  immaterisl  that  the  Company  was  established  before  the 
isaing  of  the  Winding-up  Acts.  '  The  Anjolo^CaUfomian  Odd 
fining  Company  v.  Lewis,  30  L.J.  60,  Ex. ;  6  Jur.  (N.S.)  1376 ;  8 
.  T.  (N.S.)  688. 

Jurisdiction.^  An  order  of  the  Court  of  Chancery,  appointing  a 
erson  official  manager  to  wind-up  a  Company,  will  not  enable  him 
>  institute  a  suit  in  reference  to  the  affairs  of  the  Company  when 
:ie  court  bad  no  jurisdiction  to  make  the  appointment.  The  Joint 
took  Companies  Acts,  1866, 1857,  deprive  the  Court  of  Chancery  of 

II  power  to  make  a  winding-up  order  to  affect  Companies  consti- 
uted  under  thoAe  Acts,  and  confer  the  jurisdiction  on  the  Court  of 
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Bankraptcj.  An  order  was  made  in  one  branch  of  the  ooort  to  wind- 
np  thia  Company.  The  plaintiff  waa  appointed  the  official  mana^, 
and  in  that  character  filed  his  bill  to  impeach  aome  tranaactions 
between  the  Company  and  the  defendant    Upon  a  preliminary  ob- 

iection :  Held,  that  the  plaintiff  waa  not  official  manager ;  that  he 
lad  no  right  to  ane ;  and  that  the  bill  mnat  be  dismissed,  bat  withont 
costs,  as  Uie  defendant,  though  before  the  conrt,  acauiesced  in  the 
order  appointing  the  plaintiff  official  manager.  The  Pbmuiead, 
Woolwien,aiul Chariton  Water  CompagY,  Daini,29L.J.  389,  Ch. ; 
6  Jnr.  (N.S.)  309 ;  2  L.  T.  (N.a)  8. 


Power  of  to  eompromite  ckum  agamtt  the  Compem^.']  The  g«neral 
power  to  compromise  debts  and  claims  given  by  the  90th  section  of 
the  19  &  20  Yicr.  c.  47,  to  the  offidal  liqoidator  of  a  Company, 
with  the  consent  of  the  conrt,  is  not  restricted  by  the  powers 
given  by  the  20  &  21  Vict,  c  14,  s.  16,  or  the  21  &  22  Vict, 
c.  60,  s.  19;  and  the  conrt  has  jarisdiction  to  sanction  the  compro- 
mise of  any  clum  made  agamst  the  Company,  if  it  shall  consider  it 
expedient  and  beneficial,  having  rward  to  the  interests  of  all  parties, 
BO  to  do.  Be  The  RUoa  CoalaM  Iron  CompoHgf,  8  Jnr.  (K.S.) 
128,  Ch. 

Compromite  Samstum  of  thejudgeJ]  An  official  manager,  having 
entered  into  a  compromise  with  an  alleged  contributory  in  the 
winding-np  of  a  Company,  believing  that  some  of  the  stateiaents 
made  by  the  contributory  were  nntme.  sought  to  set  aside  the  com- 
piomiBe,  on  the  ground  that  it  had  only  received  the  sanction  of  the 
chief  clerk,  and  bad  not  reodved  that  of  the  judge,  or  been  brooght 
before  his  attention.  Held,  that  the  compromue  was  valid,  although 
it  had  not  been  brought  befiirs  the  judge.    Be  Home  CViewlii's  Life 


e  luag 
'.  Bep. 


Astmtmeef  ez  parte  Gantu^  6  L.  T.  Bep.  874. 

Claim  2f  .]  It  appearing  from  the  pass-books  of  the  bankars  of  two 
railway  Clompanies,  both  of  which  were  afterwards  wound-up,  that 
the  W.  Companjr  had  paid  to  the  account  of  the  B.  Compaq  a  aum 
of  money,  of  which  only  a  part  had  been  returned  to  the  w.  Cobb- 
pany,  the  official  manager  of  the  latter  claimed  to  be  admitted  aa  a 
creditor  of  the  B.  Company  for  the  balance.  The  master  and  Stnart, 
y.C,  disallowed  the  claim,  and,  upon  appeal,  their  lordships  allowed 
the  debt  as  a  daim,  with  liberty  to  the  W.  Company  to  take  aoch 
proceedings  as  they  might  be  advised.  The  Lomdomand  Btnamgham 
Extentiom  and  Northat^Oomt  Daventrv,  Leaaungton  and  Warwick 
JUttlwag  Compangt  ex  parte  Emett,  82  L.  T.  365,  Ch.,  on  appeaL 

Praetieo—Ofieial  Uqmdator-Seeuritjf  iy.]  The  practice  of  the 
Courts  of  Chancery  in  the  winding-up  of  Companies  under  the 
Winding-up  AcU,  1848  and  1849,  being  applicable  by  the  11th  sec- 
tion of  the  Joint  Stock  Companies  Amendment  Act,  1858,  to  the 
winding-up  of  Conspaniea  under  the  Joint  Stock  Companies  Acts,  1856 
and  1857,  by  the  Courts  of  Bankruptcy  in  England  until  miss  are 
made  for  regulating  sudi  winding-up :  Held,  that  the  official  liqui- 
dator appointed  by  the  major  part  in  number  and  value  of  the  con- 
tribntorieB,  under  the  98th  section  of  the  Act  of  1856,  shoold  give 
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secarity.  The  court  refused  to  order  the  official  liqaidator  appointed 
by  the  conrt  to  give  secarity,  he  having  already  done  so  as  official 
assignee  and  an  officer  of  the  conrt  Re  The  MdropoUtan  Saloon 
Omnibus  Company ^  38  L.  T.  360,  Bank. 

IX.  Petition. 

Presented  before  bankruptcy,  but  heard  aftertoards.^  A  petition 
for  winding-up  a  Company  was  presented. before  its  bankraptcy,  bat 
was  heard  afterwards.  There  being  no  application  by  the  assienee 
to  wind  it  up,  the  court  Held,  that,  notwithstanding  the  11  &  12 
Vict.  c.  45,  s.  6  (which  prevents  any  other  person  than  the  assignee 
applying  for  a  winding-up  after  a  fiat),  it  had  jurisdiction  to  make 
the  order,  and  it  made  toe  order  accordingly.  A  petition  was  pre- 
sented by  a  shareholder  to  wind-up  a  Company,  atter  a  petition  to 
make  the  Company  bankrupt  had  been  presented,  but  before  any 
adjudication.  Held,  irregular,  and  dismissed  with  costs.  Re  The 
Mitre  General  Life  Assurance,  i^c.  Association,  29  Beav.  1. 

By  person  claiming  hut  not  ascertained  to  be  creditor.']  A  person, 
claiming  to  be  a  creditor  of  a  Limited  Company,  served  a  demand 
under  sect.  68  of  the  Joint  Stock  Companies  Act,  1856,  and  the 
Company  not  having  paid,  secured,  or  compounded  for  the  sum 
claimed,  he  presented  a  petition  for  winding-up.  It  did  not  appear 
that  there  was  any  ground  for  supposing  the  company  unable  to  pay 
its  debts,  and  the  Company  disputed  the  debt,  there  being  unsettled 
accounts  between  the  Company  and  the  petitioner,  so  that  it  could 
not,  on  the  materials  before  the  court,  be  ascertained  whether  any- 
thing was  due  to  the  petitioner  or  not.  Held,  that  the  petition  ought 
not  to  be  dismissed,  but  it  was  ordered  to  stand  over  tul  it  had  been 
ascertained  by  proceedings  at  law  whether  the  petitioner  was  a  cre- 
ditor or  not.  Ex  parte  the  Rhydydefed  Colhery  Company,  3  De 
Gex  &  J.  80. 

Who  entitled  to  present,']  A  former  shareholder  in  a  Company 
whose  shares  have  been  declared  forfeited  by  the  directors  in  pur- 
suance of  certain  powers  contained  in  the  articles  of  association  for 
that  purpose,  is  not  a  contributory  entitled  to  present  a  petition  to 
wind-up  the  Company  within  the  meaning  of  the  69th  section  of  the 
Joint  Stock  Companies  Act,  1856.  After  shareholders  have  acted  as 
directors  for  more  than  a  year  prior  to  a  petition  to  wind-up  the 
Company,  it  is  too  late  for  them  then  to  dispute  their  appointment. 
Ex  parte  Teague,  re  The  Howbeach  Coal  Company,  33  L.  T.  860 
Bank. 

A  shareholder  in  a  Limited  Company  who  has  paid  the  full 
amount  of  his  shares  is  a  contributory  within  the  meaning  of  the 
69th  section  of  the  Joint  Stock  Companies  Act,  1856,  and  entitled  to 
present  a  petition  to  wind-up  the  Company.  A  shareholder  and 
director  who  has  lent  money  for  the  purposes  of  the  Company, 
secured  upon  the  promissory  note  of  his  co-directors,  in  the  name  of 
the  Company,  is  a  creditor  entitled  to  present  a  petition  to  wind-up 
the  Company.  Em  parte  Heneage,  re  The  Seamless  Leather  Company 
IfAimited),  32  L.  T.  199,  Bank. 
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Former  thartiholder.']  Where  foar  late  shareholders  in  a  Company 
presented  a  petition  for  the  usaal  order  to  wind  it  up,  stating  that 
they  had  been  sued  for,  and  had  paid  moneys  on  its  accoant,  and 
were  still  liable  as  contributories  to  its  debts,  the  court  made  the 
order  as  prayed.  Re  The  Times  Fire  Aaswance  Company^  6  L.  T.  Bep. 
799. 

Company  incorporated  under  act  of  ParJiameiiA^  A  telegraph 
Company  obtained  an  act  of  incorporation.  It  laid  down  about  400 
miles  of  wires,  but  had  spent  the  whole  subscribed  capital  of  26,000/., 
and  16,000^  beyond,  and  judgments  to  the  extent  of  l,800il  had  been 
entered  up  against  the  Company.  On  the  petition  of  a  shareholder, 
it  was  ordered  to  be  wound  up,  though  opposed  by  a  director  on 
behalf  of  the  holders  of  one-eighth  of  the  shares,  who  objected  that 
the  Act  of  Parliament  would  thereby  become  void,  and  stated  that 
the  materials  would  sell  for  very  little,  that  the  works  might  be 
completed  for  a  small  sum,  and  that  there  was  some  prospect  of 
obtaining  further  pecuniary  assistance  ;  the  court  considering  that, 
under  the  circumstances,  the  petitioner  ought  not  to  be  compelled  to 
go  on  with  an  undertaking  which  might  probably  double  his  present 
liability.    Be  Electric  Telegraph  of  Ireland,  22  Beay.  471. 

By  contributory,']  This  court  will,  upon  the  petition  of  a  contri- 
butory make  an  order  for  winding-up  a  Company  where  no  action 
or  suit  has  been  commenced  against  the  Company  in  its  corporate 
character,  although  proceedings  may  haye  been  instituted  in  Chan- 
cery against  diflferent  members  of  the  Company,  and  in  relation 
thereto.  But  the  court  will  see  that  the  rights  of  parties  not  mem- 
bers of  the  Company  are  not  affected,  nor  their  property  prejudiced  by 
such  order,  which  will  be  made  simply  to  realise  the  assets,  subject 
to  further  order  as  to  administration.  Ex  parte  HaaeUy  re  Groua^s 
Improved  Soap  Company  {Limited),  30  L.  T.  124,  Bank. 

By  assignee  of  judgment  debt  of  less  them  60/.]  An  assignee  of  a 
judgment  debt  of  less  than  50/.  against  a  limited  Company  on  which 
execution  had  issued,  with  a  return  of  nuUa  bona :  Held,  entitled 
under  a  power  of  attorney  contained  in  his  assignment  to  petition  to 
wind-np  the  Company.  Semble,  that  an  equitable  debt  will  support 
such  a  petition.  Re  the  London  and  Birmingham  Flint  Glass  and 
Alhati  Company,  ex  parte  Wright,  1  D.  F.  and  J.  257,  on  appeal. 

By  creditor.!  A.  applied  for  thirty- fiye  5L  shares  in  a  Company, 
making  '*  175//,  the  full  amount  thereof,  proyided  the  Company  took 
out  the  same  in  stationery,  printing,  &c.,  in  the  way  of  his  trade.** 
The  application  was  agreed  to,  but  it  did  not  appear  that  the  shares 
were  allotted  or  the  share  certificates  tendered  until  after  A.  had  sent 
in  his  account  amounting  to  195/.  14^.,  when  the  Company  tendered 
the  share  certiicates  for  thirty-fiye  paid-up  shares,  and  20/.  4s.,  the 
difference  between  the  full  amount  of  the  shares  and  his  account. 
The  tender  was  refused :  Held,  that  A.  was  a  creditor  of  the  Com- 
pany to  an  amount  suflScient  to  entitle  him  to  present  a  petition  to 
wind-up  the  Company,  and  that  he  was  entitled  to  a  winding-op 
order.    Ex  parte  Ba^  re  The  Patent  Starqh  Compan^^  d  U  T* 
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The  Joint  Stock  Companies  Amendment  Act,  1858,  empoweringp 
i  coart,  in  determining  whether  a  Company  is  to  be  wonnd 
compulsorily  or  nnder  the  provisions  of  the  19th  section  of  the 
int  Stock  Companies  Act,  1857,  "  to  have  regard  to  the  wishes 
the  majority  in  namber  and  ▼alae  of  the  creditors,  as  proved  by 
QScient  evidence,"  applies  where  the  only  proceeding  before  the 
art  is  a  petition  by  a  creditor  to  wind-up  a  Company  compulsorily : 
d  where  the  coart  is  not  satisfied  npon  the  evidence  before  it  of 
s  wishes  of  the  creditors,  it  will  adjourn  the  hearing  of  the  petition 
order  that  such  may  be  ascertained.  Ex  parte  Moityn^  re  Calcot 
ill  Mining  Company^  82  L.  T.  28,  Bank. 

Petitioner  in  defavU  of  non-payment  of  callB.']  The  court  will  not 
ake  an  order  to  wind-up  a  Company  compulsorily  upon  the  petition 
the  holder  of  two  shares  only,  in  opposition  to  the  wishes  of  all 
e  other  shareholders,  where  the  petitioner  is  in  default  for  non- 
yment  of  calls.  Ex  parte  Waiter,  re  the  Law  Newspaper  Company. 
L  T.  OST.S.)  851,  Bank. 

Substitution  of  petitioning  creditor's  debt,"]  A  fresh  debt  may  not, 
support  of  a  petition  to  wind-up  a  Company,  be  substituted  for 
e  original  debt  claimed  by  the  petitioner  by  his  particular  of 
mand  served  on  the  Company  under  the  68th  section  of  the  Joint 
ock  Companies  Act,  1856,  where  such  original  debt  has  been  paid 
r  the  Company  nnder  the  direction  of  the  court,  notwithstanding 
at  the  fresh  debt  was  accruing  due  at  the  time  the  petition  was 
esented,  but  the  petition  will  be  dismissed  with  costs  to  be  paid  by 
e  Company.  Ex  parte  CaiUaud^  re  CaUhutTs  Patent  Tanning 
Tmpanyt  SIX.  T.  252,  Bank. 

Petitioner  must  eome  prepared  to  prove  his  ease — Costs.']  Where  in 
petition  to  wind-up  a  Company  in  bankruptcy  the  petitioner  fails 
prove  his  case  that  three-fourths  of  the  capital  of  the  Company  is 
St  or  become  unavailable,  the  court  will  not  adjourn  the  further 
taring  of  the  petition  to  enable  the  petitioner  to  prove  his  case  by 
rther  evidence,  but  will  dismiss  the  petition  with  costs.  In  such  a 
ise  the  petitioner  should  come  prepared  to  prove  his  case  at  the 
}aring.  Ex  parte  Hawkins,  re  Metropolitan  Stiloon  Omnibus  Com- 
my,  81  L.  T.  187,  Bank. 

Interlooutoru  order.l  Where  in  a  petition  to  wind-up  a  Company 
appears  satisfactorfly  to  the  court  that  a  sum  of  money  is  really 
le  to  the  petitioner,  the  court  will  make  an  interlocutory  order  nnder 
tot.  70  of  the  Joint  Stock  Companies  Act,  1856,  that  tne  money  be 
lid  by  a  day  certain,  and  will  adjourn  the  further  hearing  of  the 
?tition  to  a  day  subsequent  to  the  day  named,  and  if  the  money  be 
3t  paid  the  winding-up  will  be  ordered.  Qucsre,  whether  under  the 
ords  of  the  70th  section  of  the  Act  1856,  **  all  moneys  that  may  be 
roved  due,"  the  court  can  order  payment  of  a  sum  which  became 
ae  on  the  day  the  petition  was  presented,  but  was  not  included  in 
le  notice  of  demand  of  pavment  nnder  sect.  69,  art.  1«  Sect.  84^ 
I  to  gran^ijp  injan^onf  ^  refers  only  to  aptioni  and  tviU  agaiost  4 
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Comp«ny,  agaiiut  whioh  a  petition  for  winding-op  was  filed.  Ex 
parte  CatUawL  re  CaOlaud^e  Patent  Tannvig  Company.  81  L.  T.  206, 
Bank. 

Two  petiHoneJl  Where  two  petitions  to  wind-np  a  Company  are 
presented  the  same  day  and  within  half  an  hoar  of  each  other,  and 
the  first  petition  is  objected  to  as  being  informal  and  insufficient  to 
support  a  wiading-np  order,  bat  the  second  petition  is  admitted  to  be 
regular,  and  it  is  also  conceded  on  all  hands  that  the  Company  ia 
unable  to  pay  its  debts,  aa  alleged  io  both  petitions,  the  court  will 
not  dismiss  the  first  petition,  but  will  make  an  order  upon  both  peti- 
tions to  wind  up  the  Company.  Re  The  Plumstead,  Wooboich^  ^c. 
Pure   Water  Company  (^Limtted),  ex  parte  Chapman  and  ex  pcarte 


T 


Taylor^  2  L.  T.  (N.S.)  610,  Bank. 

Petition  of  creditor  and  contributory,'}  Any  creditor  or  contri- 
butory may  take  advantage  of  a  demand  requiring  payment  of  hia 
debt  served  by  another  creditor  upon  a  Company,  and  the  neglect  of 
the  Company  to  pay,  secure,  or  compound  for  the  same  within  the 
time  prescribed  by  sect.  68,  clause  1,  of  the  Joint  Stock  Companiea 
Act  1856,  as  a  foundation  for  a  petition  to  wind-up  the  Company. 
A  Company  will  not  be  regarded  as  unable  to  pay  its  debte,  simply 
because  it  had  not  paid  a  debt  which  it  disputes,  and  which  the  cre- 
ditor has  not  established  by  action  at  law.  Ex  parte  Owen^  re  The 
Anglesea  Coal  Company ^  4  L.  T.  (N.S.)  684,  Bank. 


aSj 


Several  petitiontJ]  Where  there  are  several  petitions  for  winding- 
I  a  Company  all  answered  for  different  days,  the  court  will  not 
tjoum  the  first  petition  nor  delay  the  order  for  winding-up  when  it 
appears  that  all  the  requisitions  of  the  Joint  Stock  Companies  Acts 
have  been  complied  with  by  the  petitioner  under  the  first  petition. 
Where  the  petition  to  wind  up  is  essentially  a  creditor's  petition,  and 
it  is  simply  stated  in  the  petition  that  the  petitioners  are  shareholders 
and  contributories  of  the  Company,  the  court  will  not  order  the  peti- 
tion to  be  amended  by  striking  out  such  statement,  unless  consented 
to  by  the  petitioners.  Exparte  TTi^ram,  re  The  European  and  Ame- 
rican Stetan  Shipping  Company^  83  L.  T.  79|  Bank. 

Banking  Company,"]  A  banking  Company,  registered  nnder  the 
7  &  8  Yict.  c  118,  was  ordered  to  be  wound  up,  and  official  managers 
and  a  creditors*  representative  were  appointed,  the  latter  appointment 
being  on  the  IStn  of  January.  Some  creditors  of  the  Company 
brought  an  action  against  the  Company  on  the  same  18th  of  January, 
and  on  a  summons  by  the  official  manager  to  stay  proceedings,  it  was 
ordered  that  the  plamtiflb  should  be  at  liberty  to  proceed,  but  the 
Judgment  was  not  to  be  available  for  any  other  purpose  than  to  make 
the  Companjr  bankrupt  Judgment  was  accordingly  entered  up,  and 
a  notice  requiring  payment  was  served.  One  of  the  Vice-chancellors 
having  refused  an  injunction  to  stay  the  proceedings,  the  Company 
was,  on  the  22nd  of  April,  a^udged  bankrupt.  On  an  appeal  from 
the  Vice-Chancellor*8  judgment,  and  an  application  to  annul  the 
adjudication:  Held,  that  the  bankruptcy  was  valid,  the  20  &  21 
Yict.  c«  78,  not  preventing  a  Company  being  made  bankrupt  nnder 
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;be  7  &  8  Vict  o.  Ill,  bat  that  th«  buikraptoy  wm  of  no  farther 
ivail  than  to  clothe  the  assignees  with  aathority  to  ooncar  with  the 
)fficial  manager  in  the  proceedings  in  the  winding-op.  fid  London 
md  Ecutem  Banking  Corporation^  27  L.  J.  457|  Ch.,  on  appeal ; 
I  Jar.  (N.S.)  748;  31  L.  T.  208. 

Adjodieation  in  bankraptcy  of  a  Joint  Stock  Banking  Company 
inder  the  7  &  8  Vict  c.  ill,  s.  7,  notwithstanding  an  order  had  been 
nade  for  winding-np  the  affairs  of  the  bank  in  Chancery  in  the  in- 
;erval  between  the  seryice  of  the  writ  of  snmmons  for  payment,  and 
he  time  reqaired  by  the  act  to  constitate  nonpayment  is  an  act  of 
)ankraptcy.  Ex  parte  Bwrke^  re  (he  Royal  BrUitk  Bank^  28  L.  T.  53, 
Bank. 

DissenUeni  thareholderi— Adjournment  of  petition,^  If  a  petition 
)e  presented  by  a  director  of  a  Company  for  the  parpose  of  having 
t  wound  up  in  bankruptcy  under  the  Joint  Stock  Companies  Act, 
856,  and  in  opposition  to  the  wishes  of  a  lar^e  body  of  shareholders 
¥ho  have  in  vain  applied  for  an  opportunity  of  investigating  the 
iccounts,  the  court  will  adjourn  the  hearing  of  such  petition  to  enable 
inch  shareholders  to  investigate  the  matters  alleged  in  the  petition, 
md  the  actual  state  of  the  Company's  affairs,  with  a  view  of  coming 

0  an  arrangement  with  the  creditors,  and  so  prevent  the  necessity  of 
rinding-np  the  Company ;  and  will  in  the  meantime,  nnder  sect.  84, 
estrain  actions  brought  bv  various  creditors  against  the  Company, 
ind  appoint  a  receiver  of  the  estate  and  effects  of  the  Company.  A 
hareholder  in  a  Company  registered  as  "  limited,**  who  has  paid  up 
he  full  amount  of  his  shares,  is  a  "contributory  **  within  the  den- 
tition contained  in  sect.  65  of  the  act,  and  has  an  interest  in  the 
istate  and  effects  of  the  Company  sufficient  to  entitle  him  to  present 

1  petition  for  winding  it  np.  Ex  parte  Jones^  re  Royal  Surrey  Gardena 
Company  {LimUed),  30  L.  T.  11,  Bank. 

Affidamt — Suffioiency  of,"]  The  petition  for  a  winding-op  order  con- 
ained  the  nsnal  allegation  that  three-foorths  of  the  capital  of  the 
Jompany  had  been  lost  or  become  onavailable ;  and  in  the  affidavit 
iled  in  support  it  was  stated  that  the  several  allegations  in  the  peti- 
ioD,  "  so  far  as  they  respectively  relate  to  our  several  and  respective 
slaims  apon  and  interests  in  tne  said  Company,  are  true: *^  Held, 
nsufficient  to  support  the  allegation  on  behalf  of  a  contributory,  one 
>f  the  petitioners,  of  loss  of  capital.  Ex  parte  BaUy  and  Tucker^ 
•6  The  Folkestone  Wett  CUffHotelCon^nytlL,  T.  (N.S.)  343,  Bank. 

What  is  not  a  case  for  tDuuUng-upJ]  A  Company  established  in 
.858,  had  since  carried  on  its  business  at  a  loss  in  every  year  amount- 
ng  in  the  whole  to  6,5077.  There  were  irregularitiee  m  the  manage- 
nent — the  directors  had  not  paid  for  shares  subscribed  for  by  them; 
nterest  had  been  paid  out  of  capital;  and  the  balance  at  the 
>ankers  had  been  reduced  to  3002. ;  on  the  other  hand,  the  calls  on 
be  shares  had  hitherto  been  one-  fifth  only :  Held,  not  to  be  a  case 
or  winding  it  np.  Re  The  National  Live  Stock  Inturanoe  Company, 
IQ  Beav.  163. 
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Tui  qf  MMo/Mfuy.]  Shftreholden  alleged  that  the  Company  was 
insolvent  and  unable  to  meet  its  debts  and  liabilities.  They  also 
alleged  that  the  acts  of  the  directors  were  not  bond  fde^  and  that  m 
proper  oontribntlon  conld  only  be  obtained  through  tne  court.  They 
supported  the  allegation  by  balance-sheets  prepared  by  an  account- 
ant, and  made  an  affidavit  stating  their  belief  that  the  allegations 
were  true :  Held,  at  the  Rolls,  and  affirmed  by  the  Lords  Justices, 
without  any  affidavit  being  made  by  the  respondents,  that  the  Com- 
pany could  enforce  the  liabilities  arising  from  the  subscription  to  the 
deed:  that,  with  these  facts,  it  did  not  appear  that  the  Company 
was  insolvent  The  petition  and  the  appeal  were  dismissed,  with 
costs.  12e  iV(orfioiia/  a^d  IVoometa^  Unt  Stock  Jruuranoe  Society, 
27 L.  J.  669,  Ch.,  on  appeal;  81  L.  T.  277. 


Metming  of  word  "  tx^ntoL'^    The  word  "  capital "  contained  in 


of  solvency  ... 

a  company,  or  the  stock,  plant,  aod  premises  in  which  it  is  invested, 
are  not  available  for  the  payment  of  debts,  except  by  the  destruction 
of  the  business  of  the  Company,  they  are  not  "  capital "  within  the 
meaning  of  the  section.  Ex  parte  Phmer^  re  The  BritUh  and  Foreign 
SmeUing  Company  {Limited),  82  L.  T.  823,'Bank. 

Amendment."]  A  shareholder  and  contributory  in  a  Joint  Stock 
Company  is  entitled  to  present  a  petition  for  an  order  to  wind  it  up 
in  bankruptcy  notwithstanding  he  attended  a  special  meeting,  and 
took  part  in  a  special  resolution  for  winding-up  the  Company  volun- 
tarily and  for  the  appointment  of  a  liquidator  for  that  purpose,  such 
special  resolution  not  having  been  oonflrmed  as  required  by  sect.  34 
of  the  Joint  Stock  CompaniesAct,  1806,  until  the  day  after  the  petition 
had  been  presented.  The  jurisdiction  of  the  court  in  such  a  case  is  not 
ousted  by  the  circumstance  of  such  special  resolution  having  been 
passed,  unless  confirmed  before  the  petition  was  presented,  although 
the  liquidator  appointed  by  the  shareholders  is  proceeding  with  the 
winding-up.  in  a  petition  presented  by  a  contributory  for  a 
winding-up  order,  if  it  be  intended  to  charge  the  directors  directly 
with  f^ana,  some  notice  of  the  proposed  cnarges  should  be  intro- 
duced into  the  petition  in  an  intelligible  form,  so  that  the  directors 
may  know  what  they  have  to  answer.  The  simple  statement  in  the 
petition  that  the  petitioner  was  dissatisfied  with  their  conduct,  is 
insufficient  to  Jastify  charges  of  particular  misconduct ;  but  under 
the  particular  circumstances  of  the  ease,  leave  was  given  to  amend 
the  petition.  If  notice  of  a  general  meeting  of  a  Company  be  pro- 
perly given  to  the  shareholders,  and  the  meeting  be  duly  adver- 
tised as  reqidred  by  the  Act,  the  resolution  of  the  minority  of  the 
shareholders  attending  such  meeting,  however  small  in  number,  will 
bind  the  Company,  and  the  number  of  shareholders  attending  the 
meeting  is  immaterial.  Ex  parte  Daniel,  re  London  and  Weet  of 
JreUmS  FUhmg  and  Fieh  Mawnre  Company  {Limited),  80  L.  T.  60, 

^^  ^w*^*v 
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AmalgamaHcn  of  e<nnp<iniea — Evtdmiee  ofinBolvency,']  The  direc- 
tors of  a  Company  transferred  all  its  assets,  liabilities,  and  business 
to  another  Company  under  a  deed  of  amalgation,  by  which  it  was 
provided  that  the  shareholders  in  the  old  Company  should  exchange 
their  shares  for  shares  in  the  new  Company,  and  that  the  new  Com- 
pany should  indemnify  the  old  Company  in  respect  of  all  its  debts 
and  liabilities.  Some  only  of  the  shareholders  in  the  old  Company 
executed  the  deed  of  amalgamation  and  became  shareholders  in  the 
new  Company.  The  new  Company  disputed  their  liability  to  carry 
out  the  arrangement  for  the  amalgamation,  and  did  not  pay  the 
debts  of  the  old  Company,  and  actions  were  brought  against  the 
old  Company.  The  new  Company  subsequently  assigned  their 
business,  but  not  their  assets,  to  another  Company.  Upon  a  peti- 
tion for  the  winding-up  of  the  old  Company,  presented  by  a  share- 
holder in  the  ubw  Company,  who  had  originally  been  a  shareholder 
in  the  old  Company,  and  which  was  supported  by  the  shareholders 
of  the  old  Company  who  had  executed  the  deed  of  amalgamation,  but 
opposed  by  those  who  had  not,  the  court  refused  to  order  the  old 
Company  to  be  wound  up,  and  dismissed  the  petition,  with  costs  as 
against  those  shareholders  who  had  been  served,  but  without  costs  as 
against  those  shareholders  who  had  yoluntarily  appeared.  A  share- 
holder in  the  new  Company  gaye  notice  to  a  third  Company,  to 
whom  the  new  Company  had  assigned  its  business,  not  to  pay 
certain  moneys  due  from  them  to  the  new  Company,  in  consequence 
of  which  litigation  ensued.  The  shareholder  then  presented  his 
petition  to  wind-up  the  new  Company.  Held,  that  the  existence  of 
suits  against  the  Company  was  not  per  se  proof  of  its  insolyency, 
and  the  petition  was  ordered  to  stand  oyer,  with  liberty  to  apply. 
Re  The  An^lo-Amiraiian  Life  Assurance  Company  ^  ex  parte  Smith; 
He  The  Brttish  Protfident  Life  and  Fire  Aeeurance  SocietVf  ex  parte 
CoIHm,  1  D.  &  S.  118 ;  8  L.  T.  (N.S.)  168. 

Sttficient  evidence  that  Company  is  tneolveniJ]    Where,  upon  a 

Eetition  to  wind-up,  it  appears  that  the  capital  of  the  Company  has 
sen  expended  in  a  manner  contemplated  by  the  articles  of  the 
association,  and  there  is  no  sufficient  eyidenoe  tnat  the  Company  is 
unable  to  pay  its  debts,  or  that  there  is  no  regularly  constituted  body 
to  carry  on  its  business,  and  there  appears  no  prospect  of  immediate 
danger  to  the  property  of  the  Company,  the  court  will  not  exercise 
the  power  giyen  by  the  84th  section  of  the  Joint  Stock  Companies 
Act  1856,  and  appoint  a  receiyer  before  the  hearing,  or  grant  an 
injunction  to  restrain  actions  pending  against  the  Company  simply 
because  they  may  result  in  preferences.  Ex  parte  Tucker^  re  Fotke- 
stone  West  Cliff  Hotel  Company^  4  L.  T.  (N.S.)  629,  Bank. 

Dissolutions  of  hanking  Company'-^Act  of  bankruptoy,^  A  share- 
bolder  in  a  banking  Company,  quii  shareholder,  is  not  entitled  to 
dispute  an  adjudication  of  bankruptcy  made  against  the  the  Com- 
pany. In  the  absence  of  any  particular  proyislon  in  an  Act  of 
Parliament  enabling  a  shareholder  to  apply  by  motion  to  the  court 
for  the  purpose  of  disputing  an  adjudication  of  bankruptcy  against 
the  Company  and  the  seneral  orders  in  bankruptcy  (Oct.  1862), 
prder  serenteenf  beiD|  suent  upon  the  point,  the  proper  Qoqrs^  pf  prQ« 
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caediog  is  bj  petiUon  in  the  nsnal  way.    A  writ  of  sammons  iMaed 
to  a  creditor  of  a  banking  Company  was  senred  on  the  Sth  Sept. 
upon  the  secretary  of  the  Company,  with  the  view  of  foondiai; 
thereon  proceeding  in  bankmptcyf  nnder  the  7  &  8  Vict  o.  411,  s.  7. 
On  the  20th  Sept,  before  the  month  allowed  by  the  act  to  pay  or 
componnd  the  debt  had  expired,  the  Companjr  was  dissolved  by  a 
resolution  of  the  shareholders,  in  accordance  with  a  power  to  that 
effect  contained  in  the  Company's  deed  of  constitution  and  charter  of 
incorporation,  except  for  the  purpose  of  finally  closing  and  winding- 
up  the  affairs  of  the  Company.    On  the  24th  an  order  absolute  for 
winding-up  the  Company  was  made  by  the  Court  of  Chancery,  upon 
petitions  of  certain  contributories,  and  on  the  27th  an  interim  manager 
was  appointed.    On  the  Sth  Oct.,  the  debt  not  being  paid  or  com> 
pounded  for,  and  the  requisitions  of  the  7  &  8  Vict  c.  Ill,  s.  7,  not 
being  complied  with  by  the  Company,  an  act  of  bankruptcy  was  com- 
mitted, wliich,  in  pursuance  of  that  section,  dated  back  to  the  8ch 
Sept.,  the  day  on  which  the  summons  was  served ;   and  on  the  9th 
an  adjudication  of  bankruptcy  was  made  against  the  Company,  and 
an  official  assignee  appointed.    On  the  13th  an  official  manager  was 
appointed  by  the  Court  of  Chancery :  Held,  first,  that  the  dissolution 
of  the  Company  was  not  binding  upon  the  creditors  so  as  to  prevent 
them  from  proceeding  nnder  the  7  &  8  Vict,  to  procure  an  adjudi- 
cation against  the  Company :  Held,  secondly,  that  under  the  sect. 
29  of  the  7  &  8  VicL  c.  Ill,  the  Company,  and  persons  who  were 
officers  thereof  at  the  time  of  the  dissolutioo,  must  be  regarded  as 
oontinuing  so  for  all  the  purposes  of  the  act,  so  long  as  any  matters 
relating  to  the  Company  remained  unsettled :   Held,  thirdly,  that 
nonpayment  of  the  debt  constituted  a  good  act  of  bankruptcy  in  law, 
notwithstanding  by  operation  of  law  the  payment  out  of  the  assets 
of  the  Company,  or  compliance  with  the  risquisitions  of  sect  7  of  the 
7  &  8  Vict,  had  under  the  circumstances  become  illeeal :  Held, 
fourthly,  that  upon  equitable  considerations  the  adjudication  of 
bankruptcy  ought  to  be  confirmed,  as  being  a  proceeding  instituted 
by  creditors  as  a  matter  of  right,  and  as  founded  upon  an  act  of 
bankruptcy  prior  in  point  of  time  to  the  winding-up  order.    Eat  parte 
Oillet,  re  The  Royal  Brituh  Bank,  28  L.  T.  68,  Bank. 

Signature  of  petitioner — Attestation  —  PraoticeJi  SembU,  it  is 
necessary  for  a  petitioner  presenting  a  petition  to  the  Court  of  Bank- 
ruptcy nnder  the  Joint  Stock  Companies  Acts,  1856,  1857,  or  the 
Joint  Stock  Companies  Amendment  Act,  1858,  not  only  to  sign  the 
petition,  bat  that  his  signature  should  be  attested  as  in  bankruptcy. 
JSanble,  the  rules  and  oraers  in  bankruptcy  framed  under  the  provi- 
sions of  the  Bankrupt  Law  Consolidation  Act,  1849,  are  not  per- 
manently displaced  by  the  11th  section  of  the  Joint  Stock  Companies 
Amendment  Act,  1858.  Ex  parte  Bumdl,  re  KingWe  Patent  Soda 
Water  Company,  4  L.  T.  (N.S.)  5S0,  Bank. 

No  default  m  Companiy — Petition  diemiseed,']  Where  in  a  petition 
by  a  contributory  to  wind-up  a  Company  in  bankruptcy  under  the 
provisions  of  the  Joint  Stock  Companies  Acts,  1856  and  1857,  on  the 
ground  of  insolvency  and  inability  of  the  Company  to  pay  its  debts, 
and  also  that  there  is  an  unsatisfied  Judgment  against  the  Company, 
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the  petitioner  faila  in  proyins  default,  the  petition  will  be  diemiaeed 
with  costs.  A  party  cannot  oecome  indiyianally  liable  for  the  debts 
of  a  Company  in  which  he  is  a  shareholder  nnder  the  acts  1856  and 
1857,  unless  by  his  own  personal  act  in  the  cases  specially  provided 
for  by  sects.  8,  4,  and  89  of  the  act  of  1856,  and  sect.  8  of  that  of 
1857.  Ex  parte  EogerSt  re  (hom's-MU  Mining  Company  {lAmited), 
81  L.  T.  172,  Bank. 

X.  Pbaciioe. 

Adeeriitement^Notice^AdmHrnmenL']  A  petition  to  wind-up  a 
Company  under  the  Johit  Stock  Companies  Acts,  1856  and  1857, 
must  be  advertised,  as  required  by  the  Winding-up  Acts,  1848  and 
1849,  seven  clear  days  before  the  day  appointed  for  the  hearing;  and 
where  this  has  not  been  done  the  oouit  has  no  power  to  order  an 
adjournment  to  enable  such  advertisements  to  be  inserted  if  not 
assented  to.  Ex  parte  Martynt  re  The  General  Discount  Company^ 
8  L.  T.  (N.8.)  154,  Bank. 

AffidamLl  The  chief  clerks  of  the  Vice-Chancellors  have  power 
to  administer  an  oath  under  the  Winding-up  Acts.  Be  the  National 
AUiance  Aiturance  Compang^  1  L.  T.  (N.S.)  181,  Ch. 

«  

The  <Mef  regittrar^ 8  acoouiei--Per'Oetttage  payable  to.]  The  per- 
centage payable  out  of  the  assets  of  a  Joint  Stock  Company  in  pro- 
cess of  being  wound  up  in  bankruptcy  to  the  "  chief  registrars 
account "  must  be  calculated  under  the  11th  section  of  the  Joint 
Stock  Companies  Amendment  Act2l858,  according  to  the  scale  laid 
down  in  the  88th  section  of  the  Winding-up  Act,  1849.  Ex  parte 
ike  Official  Liqmdaitor,  \re  The  Metropolitan  Saloon  Omnibua  Conu^ony^ 
2  L.  T.  (N.SO  226,  Bank. 

Petition  of  contributory— -Bight  of  creditor  to  qppear^Special 
affidamtJ]  tiemble^  a  creditor  has  no  right  to  oppose  a  petition  pre- 
sented by  a  contributory  for  winding-up  a  Company.  The  court 
will  reqaire  a  special  affidavit  as  to  the  debts  and  assets  of  a  Com- 
pany before  it  will  make  an  order  to  wind  it  up  on  the  petition  of  a 
contributory,  in  a  case  where  a  Judgment-creditor  seeks  to  oppose. 
Ex  parte  Sharpe,  re  MareefiM  PaUnt  Gwypowder  Coa^^any^  82  L,  T. 
51  Bank. 

Bepreeentalwe  of  credxton^Bie  right  to  attend  proceedings,']  An 
order  having  been  made  to  wind-up  a  Company,  a  representative  of 
the  creditors  of  the  Company  was  duly  appointed  under  8ect..l  of  the 
Act,  20  ^  21  Vict,  c  78.  When  the  Master  was  about  to  settle  the 
list  of  contribtttories,  the  representative  applied  to  be  at  liberty  to 
attend  that  proceeding,  but  the  Master  refused  the  application.  He 
then  appealed  to  the  M.  B.,  who  considered  that  the  representative 
was  entitled  to  be  present.  Upon  appeal  by  the  official  manager : 
Held  (confirming  bis  honour's  decision),  that  the  representative  of 
the  creditors  was  interested  in  watching  the  settlement  of  the  list, 
both  as  to  striking  off  and  putting  on  names,  and  was  therefore  en- 
titled to  be  present.  Be  Mexican  and  South  American  Mining  Com^ 
pany,  31  L.  T.  160,  on  appeal 
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Ncttce,"]  The  seven  <UyB'  notice  reqaired  bv  the  Winding-np  Act, 
1849,  8.  3,  to  be  given  in  the  London  GaztUe  for  an  order  to  wind-np 
a  Company,  does  not  refer  only  to  the  advertisement  in  the  Londom 
GomUs,  bat  also  to  the  other  daily  newspapers  as  therein-mentioned. 
Re  7%«  BngUah  and  Irish  Churohf  ^,  Auwance  Societjf,  5  L.  T. 
(N.S.)  306,  Cb. 

Leave  iotuein  formd  pauperis— Creditor  of^  a  Joint  Slock  Com- 
pany.l  A  creditor  of  a  Joint  Stock  Company.in  coarse  of  winding- 
up  applied  to  the  court  to  be  permitted  to  sue  as  a  creditor  in  formA 
ptmperiSf  on  the  ground  of  want  of  means.    The  application  was 

5 ranted,  the  creditor  making  the  nsual  affidavit    Re  Tne  Irish  Lamd 
mprooemmtt  Society^  ex  pixrte  /Vy,  8  L.  T.  (N.S.)  462,  Ch. 

InUrloetdory  in^tiries^Cosis.1  If  the  right  to  an  order  to  wind- 
np  a  Company  is  established,  tne  costs  of  intervening  proceedings 
arising  out  of  an  opposition  to  the  order  mast  be  borne  by  the  re- 
spondents. Re  Bosworthen  Mining  Compamy^  26  L.  J.  612,  Ch. 

(Smoromee^Creditars,']  After  an  order  has  been  made,  under 
the  Jomt  Stock  Companies  Amendment  Act,  1868,  s.  19,  for  compnl- 
sorily  winding-up  a  Company,  the  court  will  not  sanction  a  compro- 
mise with  aft  aggregate  number  of  the  shareholders,  without  sufficient 
information  as  to  tne  basis  on  which  the  compromise  is  to  be  sup- 
ported. Re  The  NorthumberUmd  and  Durham  District  Banking  Com' 
panpt  6  Jur.  (N.S.)  849,  Ch.  on  appeal ;  8  L.  T.  (N.S.)  94. 

Production  of  dooumentsJ]  The  plaintiff  in  an  netion  at  law, 
brought  against  the  directors  of  a  Company  which  is  being  wound- 
up in  the  Court  of  Bankruptcy,  is  entitled  as  of  right  at  common  law 
to  inspect  the  books  and  papers  of  the  Company  in  the  hands  of  the 
official  liquidator.  Where  an  action  is  pending,  brought  bv  a  party 
whose  name  has  been  placed  upon  the  list  of  contributories  by  the 
Commissioner  in  Bankruptcy  for  the  purpose  of  disputing  his  liability 
on  the  ground  of  fraud  and  misrepresentation ;  and  appeals  are  also 
waiting  to  be  heard  before  the  Court  of  Appeal  disputing,  inter  a/id, 
the  validity  of  a  call  made  by  the  official  liquidator,  the  commis- 
sioner will  stay  an  order  peremptory  fbr  payment  of  the  call  until 
after  trial  of  the  action  and  the  hearing  of  the  appeals.  £^  parte 
Clarke,  re  Welsh  Potosi  Lead  and  Copper  Mining  Compang  (LwiftM), 
80  L.  T.  174,  Bank. 

Mode  of  valuing  stock.']  In  estimating  the  value  of  the  stock  of  a 
Joint  Stock  Company  under  a  petition  to  wind  it  up  adversely  in 
bankruptcy,  such  stock  ought  not  to  be  valued  according  to  the  pro- 
bable selling  price.  Ex  parte  BatokinSf  re  The  Metropolitan  3(uoon 
Omnibus  Company^  32  L.  T.  188,  Bank. 

New  Evidence— Povfer  to  review,^  A  director  of  a  railway  Covn- 
pany  for  which  a  winding-up  order  had  been  made  claimed  against 
the  Company.  This  claim  was  disallowed  by  the  master.  Some 
vears  after  the  director's  death,  his  executors  discovered  certain 
letters  which  had  not  been  brought  befbre  the  moflter,  and  which 
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they  alleged  proved  his  right  These  letters  were  in  the  possession 
of  the  director  at  the  time  he  made  his  claim.  Held,  that,  as  the 
eYidence  was  known  to  the  director,  who  had  not  brought  it  forward, 
it  coald  not  now  be  made  nse  of  by  his  executors.  Important  new 
eTidenoe  which  coald  not  with  reasonable  diligence  have  been  dis- 
covered before,  may  be  brought  before  the  court,  as  it  formerly 
could  iMfore  the  master,  under  the  17th  section  of  the  Amendment 
Act  of  1849.  Re  The  Warwick  and  Woreetter  Railway  Company^  e» 
parte  Kelly^  3  L.  T.  (N.S.)  844,  Ch. 

Action  hy  ahareholder  for  money  paid  on  shares.]  A  mining  Com- 
pany was  established  in  1858  on  the  cost-book  principle,  in  which 
plaintiff  took  shares,  and  dividends  were  from  time  to  time  declared 
in  the  form  of  additional  shares  instead  of  money,  and  plaintiflf 
accepted  such  additional  shares.  Afterwards,  the  Company  was 
registered  under  the  Limited  Liability  Act,  and  subsequently,  in 
1^7,  an  order  for  winding-up  the  Company  was  obtained,  under 
which  the  plaintiff  was  made  a  contributory.  The  plaintiff  then 
sued  three  of  the  directors  for  money  had  and  received,  to  recover 
the  price  paid  for  his  shares,  on  the  ground  that  he  was  induced  to 
become  a  shareholder  by  fraud  of  the  directors.  Held,  that  his 
proper  remedy  was  bv  special  action  on  the  case  against  the  parties 
who  had  defrauded  bim,  and  not  money  had  and  received.  Clarke 
V.  Dickson,  81  L.  T.  97,  Q.B. 

Judgment-creditor — Right  of^  to  appear,"]  A  judgment-creditor  is 
entitled  to  appear  upon  the  petition  of  a  contributory  for  winding-up 
a  Joint  Stock  Company,  for  the  purpose  of  objecting  to  the  adoption 
of  the  proceeding  under  a  voluntary  winding-up  pending  at  the  time 
the  petition  was  presented.  Ex  parte  Bell  and  another,  re  The  Cum- 
berland Black  LeadMimng  Company  (Limited),  6  L.  T.  Rep.  (N.S.)  197. 

Searing  contributories,]  Contributories  held  not  entitled  to  be 
heard  on  a  question  as  to  placing  others  on  the  list.  Re  Bodmin 
United  Minee  Company,  28  fieav.  385. 

Witness—ExanUnaiion  of,]  In  examining  a  witness  connected 
with  a  Company  which  is  being  wound  up  in  the  Court  of  fiank- 
ruptcy,  relative  to  the  trade  dealings  and  effects  of  such  Company, 
it  is  not  competent  to  inquire  into  the  private  oironmstances  of  the 
witness  at  a  period  long  antecedent  to  his  connection  with  the  Com- 
pany. Re  Metropolitan  Bread  Company  {Umited)i  29  L.  T.  299, 
Bank. 

Balance-sheet  of  directors,]  The  balance-sheet  and  accounts  of  a 
bankrupt  trading  Company  ordered  back  to  be  filed  and  signed  by 
all  the  directors  of  the  Company  at  the  time  of  the  petition  for  adju- 
dication, such  signatures,  however,  to  bind  the  directors  respectively 
only  during  their  respective  periods  of  office,  with  a  proviso  that, 
in  lieu  thereof,  each  director,  or  any  of  them  jointly,  might  prepare, 
and  subscribe  a  balance-sheet  and  accounts,  embracing  the  whole 
period  of  such  director  or  directors  holding  office  as  such.  Re  Royal 
British  Bank,  9X  parte  Lee,  28  L.  T.  191,  Bank. 
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Garnishee  ckmes  of  C.JLP,  Act,  1854,  apply  to  funds  in  hande 
ofoffidal  manag€r.'\  The  garnishee  daiues,  Tiz.,  sects.  61, 62, 63, 64, 
and  65  of  the  Ck>mmon  Law  Prooedare  Act,  1854  (17  &  18  Yict. 
c.  125),  apply  to  fands  in  the  hands  of  an  official  manager  of  a  Joint 
Stock  Company  in  process  of  being  wonnd  np,  which  Company  is 
indebted  to  a  judgment  debtor  of  the  creditor.  Ex  parte  Turner,  re 
The  Warwids  and  Worcester  Raihoay  Company  and  re  Prichard's 
cUdm,  30  L.  J.  92,  Ch. ;  6  Jar.  (N.S.)  1172 ;  3  L  T.  (N.S.)  389. 

Injunction  to  stay  proceedings  of  creditors,']  Neither  a  petition 
presented,  nor  an  order  made  thereon,  to  wind  up  a  Joint  Stock  Com- 
pany, has  the  ^ect  of  staying  the  proceedings  of  creditors  who  have 
commenced  actions  against  the  members  of  the  Company  for  the 
payment  of  debts,  &c.  Re  The  Winding-up  Acts  1848, 1849  and  1857, 
and  re  South  Bertha  Copper  Mining  Company,  6  L.  T.  fiep.  241. 

Order  by  consent — Leave  to  apply  for  re-hecoHng,']  An  order  having 
been  made  for  winding-up  a  Company  by  consent  between  the  soli- 
citor for  the  official  liquidators  and  the  petitioners,  two  contribu- 
tories,  who  were  not  before  the  court  when  the  order  was  made, 
applied,  after  the  expiration  of  twenty-one  days  from  the  date  of  the 
order,  praying  that  such  order  might  be  discharged  or  varied,  or  the 
petition  itself  re-heard.  Held,  first,  that  although  the  order  might 
have  been  made  by  consent,  that  did  not  preclude  the  contributoriea 
who  were  not  before  the  court  from  making  this  application. 
Secondly,  that  their  not  being  parties  to  the  order  formed  no  objec- 
tion. Thirdly,  that  the  period  of  twenty- one  days  did  not  apply  to 
applications  to  discharge  or  vary  a  winding- up  order.  And,  fourthly, 
that  leave  was  not  required  for  an  application  to  rehear,  vary,  or 
discharge  an  order  of  this  nature.  Re  The  Anglo- CaUfomian  Gold 
Mining  Company,  31  L.  J.  238,  Ch. ;  8  Jar.  (N.S.)  129 ;  5  L.  T. 
(N.S.)  789. 

XI.  Proof  of  Debts. 

Statute  of  LvmUaiions,^  An  order  to  wind-up  a  Company  does  not 
prevent  the  Statute  of  Limitations  from  running  against  a  creditor  of 
the  Company.  Re  The  Royal  Bank  ofAustraUa,  exports  Forest,  29 
L.  J.  296,  Ch. ;  6  Jur.  (N.S.)  245 ;  1 L.  T.  (N.S.)  477. 

Clerks  and  Servants.]  Clerks  or  servants  of  a  Company  in  pro- 
cess of  being  wound-up  in  bankruptcy  are  not  entitled  to  be  paid 
three  months'  wages  or  salary  in  full,  under  the  Joint  Stock  Com- 
panies Act,  1856  and  1857.  Re  London,  Harwich,  and  Continental 
Steam-packet  Con^any,  81  L.  T.  252,  Bank. 

Proof  by  official  manager.']  A  call  made  in  pursuance  of  an  order 
of  the  vice-chancellor  on  the  winding-up  of  a  Joint  Stock  Banking 
Company,  is  a  contingent  liability,  proveable  in  bankruptcy  against 
the  estate  of  a  bankrupt  shareholder,  under  sect  178  of  the  Bankrupt 
Law  Consolidation  Act,  1849,  upon  the  authority  of  Ex  parte 
Nicholas's  assignees,  2  D.  M.  &  G.  271.  Where  the  list  of  oontri- 
butories  of  a  Joint  Stock  Banking  Company  in  process  of  being 
wound  up  under  the  direction  of  the  Court  of  Chancery,  purported  to 
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have  been  settled  by  the  chief  clerk  of  the  Vice-chancellor  in 
chamberB,  and  signed  by  the  Yice-OhaDcellor  in  approval  aboat  the 
time  of  such  settling,  afthongh  it  was  not  signed  by  him  until  two 
months  after  a  call  was  made;  and  the  order  authorising  the  official 
manager  to  prove  in  respect  of  such  call  against  the  estate  of  a  bank- 
rupt shareholder  who  had  been  placed  upon  the  list  as  a  contributory, 
was  drawn  up  in  the  first  person,  **  I  do  order,"  &c.,  and  signed  by  the 
chief  clerk,  so  as  to  appear  the  order  of  the  chief  clerk,  and  it  was 
subsequently  altered  into  the  third  person,  "  it  is  ordered,"  &c.,  and 
the  alteration  was  verified  bv  the  seal  of  the  Court  of  Chancery,  and 
the  initials  of  the  entering  clerk ;  the  commissioner  refused  to  recog- 
nise the  proceedings,  or  to  permit  the  official  manager  to  prove  on  the 
f [round  that  the  chief  clerk,  not  having  any  authority  to  settle  the 
ist  of  contributories,  the  bankrupt's  name  had  been  improperly  and 
illegally  placed  thereon.  Ex  parte  Official  Manager  of  RoyalBritUh 
Bankf  re  Cfreig,  29  L.  T.  115,  Bank. 

Prqfite—DividenfU-'Bequest,^  Where  the  profits  of  a  Company, 
in  which  the  testator  in  the  suit  was  a  shareholder,  were  ascertained 
prior  to  his  death,  but  the  dividends  out  of  the  profits  were  declared 
on  a  day  subsequent  to  that  on  Which  he  died,  such  dividends  were 
held  to  be  income  and  not  corpus  of  his  estate.  BcOes  y.  MackwUeyf 
6  L.  T.  Rep.  208. 

Proqf,]  A  shareholder  in  a  Joint  Stock  Company,  advancing 
money  to  and  for  the  purposes  of  the  Company,  is  entitled  to  prove 
against  the  Company  on  its  being  wound  up  in  bankruptcy,  in 
respect  of  such  advances,  notwithstanding  one  of  the  notes  given  by 
him  as  part  of  such  advances  was  not  yet  paid.  Ex  parte  Tne 
Official  Liqttidatort  re  The  Maresfield  Patent  Gunpowder  Company^ 
4  L.  T.  (NTS.)  30,  Bank. 

Solicitors*  Mil  of  costa^  In  July,  1860,  the  master,  by  an  order 
by  consent,  directed  that  the  bill  of  costs  of  the  solicitors  of  a  defunct 
railway  Company,  then  being  wound  up,  should  be  paid  by  the 
official  manager  out  of  the  first  moneys  which  should  come  to  his 
hands  from  the  assets  of  the  Company  or  the  contributories  thereof; 
and  he  further  directed  the  solicitors,  who  had  previously  refused  to 
do  so  without  being  guaranteed  the  payment  of  their  costs,  to  deliver 
up  forthwith  to  the  official  manager  all  the  books  and  papers,  &c., 
belonging  to  the  Company.  In  February,  1856,  an  order  for  a  call 
was  made,  but  it  was  never  enforced,  as  the  debts  of  the  contri- 
butories were  settled  by  compromise.  In  May,  1856,  the  master,  on 
the  application  of  the  solicitors  for  that  purpose,  refused  to  make  a 
call  upon  the  contributories,  in  order  that  tneir  bill  of  costs  might 
be  paid  out  of  the  proceeds  of  such  call.  Upon  motion  on  appeal  to 
discharge  the  order  of  May,  1856,  the  court  declined  to  interfere,  and 
no  order  was  made.  Where  it  appeared  that  the  books  of  the  official 
manager  had  not  been  perfectly  kept,  the  court  refused  to  make  any 
order  as  to  his  costs.  Ba  The  Dover.  Haetinge^  and  Brighton  Junction 
JRailway  Company,  ex  parte  A^Bechetty  2  Jnr.  (K.S.)  684,  Ch.,  on 
appeal ;  27  L.  T.  212. 
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LMiMtu  of  akarthoUien---8uauU  of  Uim^^  A 

nllwaj  Company  haTing  been  projected  in  1846,  700  persons  dlgned 
the  snMcribers'  agreement  and  parliamentary  contract,  by  wbich  it 
was  itipnlated  that  the  majority  of  the  managing  committee  should 
have  power  to  bind  all  the  members  as  to  payment  of  solicitofs  and 
others  employed  by  them.  No  Act  of  Parliament  was  obtained,  and 
this  inchoate  Company  amalgamated  with  two  other  Companies  in 
the  same  position,  at  which  time  it  was  agreed  that  a  speelflc  sam 
ihonld  be  set  apart  for  payment  of  the  expenses  incarred  by  the 
original  Company.  The  solicitors  of  this  Company,  who  had  been 
employed  by  the  committee  of  management^  applied  to  Ike  amal- 
gamated Company  for  payment  of  their  bill  of  costs.  The  liability 
was  denied,  and  noon  the  winding-up  of  the  Company  in  1849  tile 
solicitors  carried  in  their  claim  before  the  master.  No  deefelon 
Iwvlng  been  then  come  to,  the  matter  stood  oyer,  and  the  soUctton, 
after  the  expiration  of  six  years  sought  for  payment  of  their  debt 
from  the  generfJ  body  of  shareholders,  the  fund  set  apart  upon  the 
amalgamation  hamg  been  ahready  expended:  Held,  thai  all  the 
memben  of  the  inchoate  Company  who  had  signed  the  soboeribeca* 
deed  and  parliamentary  contract  were  liable  for  the  debt,  and  that  as 
the  claim  had  been  carried  in  before  the  master  within  six  years,  the 
solieitors  were  not  baned  by  the  Statute  of  Limitatieos.  i2e  TF«r- 
vnck  and  Worcuttr  BaUaagf  Compamiy^  27  L.  J.  735,  Ch. 

Mof^horroweAouhelM^ofCompaM,\  Where  the  secretary  of 
a  Joint  Stock  Company»  whicn  had  no  borrowing  powers,  borrowed 
moneysonbehalf  of  the  Company,  and  which  were  iond/ds  employed 
for  the  purposes  of  the  Company,  proof  for  the  amount  was  allowed 
against  the  Company,  which  was  in  the  course  of  being  wound  up. 

Jur.  (N.a)  001,  Ch.  --r  ^ 

Powers  of  directors  to  borrow  or  purchase,1  An  agreeoMoi  was 
entered  into  between  Pool^  and  the  liondon  and  Coonty  Assurance 
Company,  represented  by  Betteley,  one  of  their  directors,  whereby 
Pboley  agreed  to  sell  and  Betteley  to  purchase,  oertaitt  bonds  in  con- 
sideration of  the  sum  of  4,000^,  and  debenture  notes  of  the  Com- 
pany for  2,5001,  and  alao  8,500  shares  in  the  Company,  on  which  11 
should  be  considered  to  haye  been  paid.  Bettei«r  tib^n  took  the 
bonds  at  6,760^.  (their  market  yalue),  and  after  paying  the  4,000/L  to 
Pooley,  paid  oyer  the  remainder  Hor  toe  use  of  the  Company.  Pooley 
sold  his  interest  in  the  debenture  notes  to  Wood  and  Brown^  who, 
upon  the  wlndlng'-up  of  the  Company,  brought  in  their  claims: 
Held,  that  the  whole  transaction  was  inyattd  and  must  be  set  aside, 
It  being  neither  a  borrowing  nor  a  purchasing  under  the  powers  given 
to  the  directors  by  their  deed  of  settlement.  lie  The  London  and 
Coun^  Assurance  Company ^  (JVood^s  etaim  and  Brown's  cAitm),  30 
L.  J.  878,  Ch. 

XII.  YOLUHTAKT  WnnMOICKirF. 

PeHHon  9y  creditor — AfiffowmmeaL']  Where  the  creditors  gene- 
rally agree  that  a  Gompaoy  shall  be  wonnd-ap  yoluntarily.  and 
spedal  resolntionB  to  that  effect  haye  been  made  1^  the  ahareholders. 
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this  court  will  adjoarn  a  petition  presented  by  a  dissentient  creditor, 
for  winding-up  the  Company  for  a  reasonable  time,  to  enable  the 
arrangements  for  a  voluntary  winding-up  to  be  carried  into  effect. 
Ex  parte  Governor  and  Company  ofihe  Bank  ^Scotland,  re  Attstralian 
Auxiliary  Steam  Clipper  Con^pamy  (^Limiied)^  80  L.  T.  854,  Bank. 

lUghti  of  vendorSf  holders  of  paid-tip  shareSf  in  tite  Company^s 
assets.^  The  holders  of  paid-up  shares,  in  a  Company  formed  for  the 
purpose  of  working  certain  mines  purchased  from  the  holders  of  those 
shares,  such  paid-up  shares  being  the  consideration  for  the  purchase, 
are  not  entitled,  upon  the  mines  proving  worthless,  and  their  conse- 
qaent  abandonment  and  the  dissolution  and  winding-up  of  the  Com- 
pany, to  any  portion  of  the  assets  of  the  Company  in  the  hands  of  the 
liquidators  as  against  the  ordinary  shareholders,  or  to  reqaire  such 
shareholders  to  pay  any  calls  with  a  view  to  their  receiving  in  fall  the 
amount  of  their  paid-np  shares.  Ex  parte  Hervey^  re  TheHudva 
Copper  Mining  Company ^  3  L.  T.  (N.S.)  384,  Bank. 

Appointment  of  additional  liquidator  by  court — ^21  4"  22  Vict,  c,  60, 
83.  2  and  8.]  Where  a  special  resolution  to  wind-up  a  Company 
voluntarily  was  passed,  and  confirmed  in  accordance  with  the  34th 
section  of  the  Joint  Stock  Companies  Act,  1856,  before  the  presenta- 
tion of  the  petition  to  wind  it  up  compulsorily,  the  court,  under  the 
circumstances,  ordered  the  voluntary  winding-up  to  be  continued 
under  the  supervision  of  the  court,  pursuant  to  the  powers  granted 
by  sects.  2  and  3  of  the  Joint  Stock  Companies  Amendment  Act, 
1858,  and  appointed  the  official  assignee  an  additional  liquidator  to 
act  conjointly  with  the  liquidator  chosen  by  the  shareholders  for  that 
purpose,  the  assets  of  the  Company  not  to  be  sold  or  disposed  of 
without  the  sanction  of  such  official  assignee.  Ex  parte  Turner,  Be 
The  LUmfrynach  Silver  Lead  Mining  Company,  4  L.  T.  (N.S.)  154, 
Bank. 
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may  restrain  further  proceedings  in  winding-ap  ... 

CKEDIT0R8. 

Prcictice 
provisions  for  protection  of 126 

Statute 

provisions  for  protection  of 

entitled  to  copy  of  half-yearly  statement 

may  petition  fur  winding-up  

in  winding-up,  court  way  regard  wishes  of 

not  proving  in  time,  may  be  excluded       

when  arrangements  binding  on       

power  of  appeal  by    ...        ...        ...        ...        ... 

saving  of  rights  of      ...        ... 

court  may  have  regard  to  wishes  of  

may  adopt  general  scheme  of  liquidation 

liquidators  may  compromise  with 

may  apply  for  examination  into  condact  of  officers 
for  above  50/.,  may  demand  payment        


D. 
DAMAGES. 
Statute 

contingent  may  be  compromiRed s.  160      238 

court  may  assess  against  a  delinquent  director  or 
manager     ...        ...        ...        ...        ...        ...        165      242 

DEATH. 

Statute 
contributories  in  case  of      a.  76      204 

DEBTS. 

Statute 
from  Company  to  members  not  to  be  set  off  against 

cans  ...         ...         ..I         ...         ...         ••*         •«.    s*  oo       AOL 


8.  13 

183 

44 

185 

82 

208 

91 

210 

107 

217 

136 

230 

137 

231 

145 

233 

149 

234 

159 

238 

160 

238 

165 

242 

199 

258 

16  p 

.168 

80 

206 

133 

229 

167 

287 

158 

287 

159 

238 

160 

238 

164 

241 

199 

258 

199 

258 

199 

258 

INDJBX.  13 

DEBTS^cofUinued. 

due  from  membera  to  be  specialty  debts 

when  Company  deemed  unable  to  pay      

of  Company  to  be  paid  by  liquidators 

assignee  of  chose  in  action  may  sue  

to  be  proved  inclndiiMi;  all  contingencies    

general  scheme  for  liquidation.        

power  of  liquidator  to  compromise  

fraudulent  preference       

when  an  unregistered  Company  shall  be  deemed 
unable  to  pay  ...        ...        .,.        ...        ... 

in  case  of  a  mining  Company  

in  Scotland      ...        ...        ...        ...        ...        ... 

DECLARATION. 

Statute 
in  actions  how  to  be  framed  s.  70      203 

DE£DS. 

Statute 

power  of  attorney  to  execute  

official  liquidator  may  execute        

DEFINITIONS. 

Statute 

of  an  Insurance  Company 

of  the  term  **  member  *' 

of  the  term  "  contributory  ** 

of  inability  to  pay  debts       

01  me  coun      ...        ...        ...        ...        ...        ... 

of  the  term  "  Joint  Stock  Company's  Acts  " 

of  a  Joint  Stock  Company 

DEPOSIT  COMPANIES. 

Statute 

to  make  half  yearly  balance  sheet 

to  Icf'pp  same  for  inspection  and  supply  copies    ... 
penalty  for  omission 

DIRECTORS. 

Practice 

constitution  of  board  ...        ...  ...        ...        ... 

dotieSf  powers,  and  liabilities  of     

{)roceeding8  of...        ...        •••  ...        ...        ... 

1  a 01 11  by  or        ...        ••*        ...  •••        ...         ••• 

Statute 
penalty  for  not  keeping  register  of  members 
penalty  for  not  sending  annual  list  of  members  to 

registrar       .i.        ...        ..i        ...        ...        ... 

penalty  for  refusing  inspection  of  register 

penalty  for  not  usin^  name  of  Company 

penalty  for  not  keeping  registrar,  ok  mortgages  and 

charges        •••        •••        •■•        •••        •••        ...       48      185 


s.  55 

191 

95 

211 

s.  3 

158 

23 

174 

74 

203 

80 

206 

81 

207 

175 

248 

181 

251 

S.44 

185 

44 

185 

44 

185 

•  •• 

86 

•  •• 

89 

•  •• 

92 

•  •• 

151 

s.  25 

175 

27 

176 

32 

179 

42 

184 

14  INDBX. 

DIRBCTOBS— «ofi<miiaci 

pAoalty  for  refii8ing  impeetioB  th«nof  ' a.  48  p.  185 

penalty  for  not  making  half-yearly  stateDWDt     •••       44  185 

register  of,  where  to  Im  kept  and  sent  to  regietrar         45  187 

penalty  for  neglect 46  187 

penalty  for  omitting  to  send  spedal  reaolatlon  to 

registrar       •■»        ••••       •••        •••        •••        •••       oo  190 

for  omitting  to  supply  copies  of  sasM        64  190 

may  antheniicste  docoments          64  193 

acts  of,  to  be  Talid ...        ...        67  196 

powers  off  to  cease  on  appointment  of  liquidators       138  229 

conrt  may  assess  darna^^  against 166  242 

penalty  on,  for  falsification  of  aoconnta     166  242 

prosecution  of 167-8  243 

I«yment  of  costs  of 167-8  248 
ist  of,  to  be  sent  to  registrar  b^  a  Company  not 

being  Joint  Stock  on  registratioa          s.  184  263 

to  verify  particulars  oti  registration  of   existing 

Company     ...        ...        ...        ...        •••        ...      186  253 

DISSOLUTION  OF  COMPANY. 

SUttute 

court  to  order  ...        ...        ...        ...        ...        ...  8>  111  219 

to  be  reported  to  registrar 112  219 

penalty  for  neglect     113  219 

DISTRESS. 

Statute 
during  winding-up  to  be  yoid         s.  168      241 

DIVIDENDS. 

atatuie 
not  to  be  set  off  against  calls         s.  38      181 

DOCUMENTS. 
SkOtOB 

86rTlO0  01  •«•  •••  oea  ■••  •••  «•* 

ll  D^  XOwlOa  •••  •••  •••  •••  •••  ••■ 

how  authenticated     ...        ...        ...        ...        ... 

official  liquidator  may  ezecnte        

witnesses  to  produce  ...        ... 

of  Company  to  be  evidence  ...        ...        •••        •» 

disposal  of,  when  Company  wound  up 

inspection  of    ...        ...        ...        ...        ...        ..« 

inspection  of,  at  registry       

copies  of,  to  be  supplied 


EVIDENCE. 

Statute 

certificate  of  inoorporatien  •-    ' a.  18      171 

certificate  of  shaio  or  stock  81      178 


B.62 

194 

68 

194 

64 

195 

95 

212 

126 

225 

154 

237 

165 

237 

166 

237 

174 

247 

174 

247 

IBDBX. 


15 


register  of  members 

to  support  application  to  Board  of  Trade  for  ap- 
pointment of  inspectors 

reports  of  inspectors  to  be 

of  proceedings  at  meetings 

order  of  court  or  cootribntory  to  be  oonclodve   ... 

special  commissioners  for  reoeiving 

powero  01         •••        •««        »««        (.«        «.«        ,,, 

coart  may  order  examination  of  witnesses  in  Sootland  127 

how  aflSdavits  may  be  sworn  

list  of  coDtribntoiies  selected  by  liqnidator  in 
▼olantary  winding-up  to  be  priim4./^iei^  OfideDoe 

books  of  Company  to  be      

all  contingencies  admissible  to  proof         

giving  false  evidence  to  be  peijary  

of  object  of  the  Company  may  be  required  by  the 
r^gisirftr        ••.         •••         •..         «••         «..         «,« 

certificate  of  registration  of  existing  Company 
to  be  received         ...        ...        

of  inability  to  pay  debts      


8.  87  p.  181 


57 

192 

61 

194 

67 

196 

106 

217 

126 

225 

126 

225 

127 

225 

128 

226 

188 

229 

154 

237 

158 

237 

169 

244 

187 

253 

192 

255 

199 

258 

EXAMINATION. 

Practice 
official,  of  affairs  of  a  Company 

Statute 
of  parties  by  the  court 
of  witnesses  in  Scotland 

EXECUTION. 

Statute 
during  winding-np  to  be  void 
evidence  of  inability  to  pay 


». .        ••• 


... 
... 


...        ... 


... 
... 


114 


...  s.  117      220 
127      225 


...  s.  163  ?  241 
...      199  "  258 


EXISTING  COMPANIES,  REGISTRATION  OF. 

Pradtioe 
under  the  new  act      ...        ••.        •••        •.. 

Statute 

application  of  act  to ss. 

transfer  of  shares  by 

regulations  for  registration  of        

not  to  register  without  consent  of  members 
majority  requisite  in  case  of  a  limited  Company... 

or  to  register  as  limited  by  guarantee       

liability  of  members  to  continue 

what  Companies  may  be  registered 

definition  of  Joint  Stock  Company 

proviso  as  to  banking  Company      

requisitions  for  by  Joint  Stock  Companies 

requisition  by  Companies  not  being  Joint  Stock ... 

may  register  amount  of  stock 

authentication  of  statements  by     


6 


175-8 

248 

178 

250 

179 

250 

179 

250 

179 

250 

179 

250 

179 

250 

180-1 

251 

181 

251 

182 

252 

188 

262 

184 

253 

185 

253 

186 

253 

16  IND£X. 

EXISTING  COMPANI£S,  REGISTBATION  OF—contmued, 

evidence  of  its  nature         a.  387  p.  253 

banking  Company  to  give  notice 

exemption  from  Mea  

power  to  cliange  name 

certificate  of  registration  of  

transfer  of  property  bv       

registration  not  to  afiect  existing  obligationa  ... 
existing  actions  and  aoits  to  be  oontinaed 

effect  of  registration  

deed   of   settlement,    &c,  to  be    equivalent    to 

articles  of  association 

application  of  table  A  to    ...        ...        

shall  not  alter  provisions  of  any  Act  of  Parliament 

or  lettera  patent ...        ...        ... 

who  shall  be  contributories  to       

no  provision  in  deed  of  settlement,  fto.  to  be  altered 

court  may  restrain  further  proceedings 

order  for  winding-up  

EXTRAORDINARY  RESOLUTION. 
Statute 

vVOftv    Iv    10  •••  •••  •••  ■••  •••  ••• 

for  winding-up  ...        ...        ...        ...        ... 

to  sanction  general  scheme  of  liquidation 

to  compromise  debts  and  claims 

to  accept  shares,  &c.  in  payment  of  sale  of  property 


F. 

JEES. 

Practice 
table  of,  to  be  paid  to  the  registrar  by  a  Company  having 

a  capital  divided  into  shares      50 

table  of,  to  be  paid  to  the  registrar  by  a  Company  not 

having  a  capital  divided  into  shares       57 

Statute 
for  registering  memorandum  and  articles  of  asso- 
ciation          B.    17      169 

how  to  be  applied       17      169 

for  copies  of  memorandum  and  articles  of  association    19      172 

exemptions  from        190      254 

table  of,  to  be  paid  to  registrar  by  a  Company 

divided  into  shares schedule      282 

table  of,  to  be  paid  to  registrar  by  a  Company  not 
divided  into  shares schednle      282 

FORMATION  OF  COMPANY. 

Practice 
instructions  for  83 

Statute 
mode  of  forming 8.6      159 


188 

254 

189 

254 

190 

254 

191 

254 

198 

255 

194 

255 

195 

255 

196 

256 

196 

256 

196 

256 

196 

256 

196 

256 

196 

257 

197 

258 

198 

258 

129 

227 

129 

227 

159 

238 

160 

238 

161 

238 

INDEX.  17 

PORMS. 

Practice 

memorandam  of  asBOciation  of  a  Company  limited  by 
oDaroB  •••        •••        9»»        •••        •••        •#•        •••   p«  00 

memorandum  of  association  of  a  Company  limited  by 
guarantee,  and  not  haying  a  capital  divided  into  shares        34 

memorandum  of  association  of  a  Company  limited  by 
guarantee,  and  haying  a  capital  divided  into  shares  ...        86 

memorandum  of  association  of  an  unlimited  Company 
having  a  capital  divided  into  shares      ...        ...        ...        86 

-articles  of  association  to  accompany  memorandum  of  asso- 
ciation of  a  Company  limited  by  guarantee,  and  not 
having  a  capital  divided  into  shares      42 

articles  of  association  to  accompany  memorandum  of  asso- 
ciation of  a  Company  limitea  by  guarantee,  and  having 
a  capital  divided  into  shares        48 

prospectus  of  a  proposed  Company 64 

allotment  of  shares     ...        •••        ..•        ...        ...        •>.        66 

application  for  shares  67 

articles  of  association  to  be  substituted  for  the  regula- 
■ions  ...        ...        ...        ...        ...        ...        ...        ...        Ox 

Statute 

licence  to  hold  lands  ...        ..•        ... 8.  21  178 

register  of  members 26  176 

annual  list  of  members         26  176 

certificate  of  share      81  178 

Board  of  Trade  may  alter 71  198 

of  balance  sheet         schedule  280 

of  statement  to  be  made  by  Banks,  Insurance 

Companies schedule  288 

memorandumof  association  of  a  limited  Company,  schedule  284 
memorandum  and  articles  of  association  of  a  Com- 
pany limited  b^  guarantee  and  not  having  a 

capital  divided  mto  shares         schedule  286 

the  like  for  a  Company  limited  by  guarantee  and 

having  a  capital  divided  into  shares     ...         schedule  290 
the  like  of  an  unlimited  Company  haying  a  capital 

divided  into  shares  schedule  291 

list  of  shareholders schedule  298 

licence  to  hold  lands ...         schedule  294 

FRAUD. 

Statute 
penalty  for  falsification  of  accounts 8.166      242 

FRAUDULENT  PREFERENCE. 

Statute 
to  be  void,  provision  as  to s.  164      241 

FRIENDLY  SOCIETY. 

See  Industrial  and  Pboyidezit  Sooibtibs. 

acta  relating  to,  applicable  to  Industrial  and  Provident 
Societies       ...        ...        ...        ...        •••        •••        •••      802 


9 

168 

12 

164 

14 

165 

14 

165 

14 

166 

88 

181 

90 

210 

134 

280 

179 

250 

180 

251 

196 

256 

ivie 

285 

lale 

290 

18  IKDSX* 

6. 

OUARANTEE,  COMPANT  BY. 

Slatuie 

CompADj  limited  by  giumuit«e      8.    7  p.  160 

meniorandam  of  asMraation  of       

may  change  namo      •••        •••        •••        ...        •.. 

sabecription  of  •••        ...        ...        ... 

articles  of  aBsociation  for      

each  BQbflcriber  to  the  memorandum  of  association 

to  take]^one  share    •••        ...        ...        ...        ... 

limitation  of  liability  to  nndertaking*        

effect  of  an  order  to  wind-up 

effiBct  of  windinjr-up  on  shares,  capital,  &c. 

when  existing  Company  not  to  register  as 

what  Companies  may  register  as 

resolution  declaring   amount  of  guarantee  to  be 

conditions  of  compauT*      

memorandum  audi  articles  of  association,  where 

capital  not  held  in  shares  scl 

the  like  where  held  in  sharea  scl 


fiEIRS. 

Statute 
of  contribntories,  when  need  not  be  inserted       .^    s.  99      214 


I. 
INCORPORATION. 

Practice 

eirect  oi.«*        •••        •••        •«.        •••        ...        •••        ••»      l\/v 

Statute 

of  Companies  and  associations        , 

new  certificate  of,  on  change  of  name 

eneci  oi  •«•        •«*        «(.        «.•        .t*        •• 

certificate  of,  to  be  evidence 

INDUSTRIAL  AND  PROVIDENT  SOCIETIES. 

Statute 

act  for  regulating       ...        ...        ...        ... 

registration  of  ...        ...        ...        ...        .. 

limitation  of  interest  of  member     ...        ... 

publication  of  name  •••        ...        ...        ...        .. 

to  have  registered  office        .«. 

application  of  Friendly  Societies  Acts  to 

transmission  of  interest  in 

windio^-up  of 

liabilities  of  members  •        .. 

powers  of  members     

returns  to  be  made  by  ...        

title  of  act       ...        

scoeuuie  *••        ...        •...       ...        ..*•       •• 


•  •• 

159 

s.  18 

165 

18 

171 

18 

171 

... 

297 

e.   2 

299 

9 

800 

10 

800 

12 

801 

15 

802 

16 

802 

17 

808 

20 

804 

22 

805 

24 

805 

26 

806 

••. 

806 

UXDESi,  19 

INJUNCTION. 

Statute 
eoart^may  grant,,  to  refttrain  farther  proeMdiiig»ifi 
actionS)  oic.  .*.        ...        ...        .*•        ..«        ..»    a.  96  p.  209 

INSPECTION. 

Statute 

of  booka,  ftc,  of  Company 8.156     287 

of  docamenta  at  regiatsation  offloi 174      247 

INSPECTORS. 

St€itute 
may  be  appointed  to  examine  into  atflfiaira  of  Com>* 
paDy  *•.        ••*        ••*        .!•        •*.        *••        ... 
woo  may  apply  for    ...        ...        .«•        .••        ••» 

application  to  be  supported  by  evidence    

may  inspect  books  and  accoonts     

to  report  results  of  ezamfinations 

Company  may  appoint,  by  special  resolution 

to  report  to  the  Company     

powers  ox         ...        ...        •••        ••*        ...        •*• 

report  of,  admissable  in  evidence 

INSURANCE  COMPANIES 

Practiee 
definition  of     ...        •••        •*•        •(•        .«•        ••• 
existing  ones,  registration  by  

StQtUU 

definition  of     ...        ...        ...        •.»       .••        ••• 

provisions  in  policy  not  to  be  invalidated 

to  publish  half-yearly  balance  sheet         

to  bare  and  supply  copies    ...        

must  register  before  Nov.  2 

penalty  for  neglect « 

form  of  statement  to  be.  made  by    sch 

IRELAND. 

iS^ute 

orders  made  in  England,  how  enferoed  in i 

judicial  notice  of  signature  of  offieen  in    

who  may  take  evidence  in 

aflSdavits,  how  taken  in 

notice  of  resolution  to  wind  up  voluntarily  ... 

notice  of  meeting  to  receive  liquidator's  accounts ... 

Lord  Chancellor  of,  ma^  make  new  rules 

till  made,  present  practioe  to  continue      


J. 
JOINT  STOCK  COMPANY. 

StattOe 
definition  of  the  term s.  181      251 


s.  66 

191 

56 

19rl 

57 

192 

58 

192 

59 

198 

60 

198 

60 

198 

60 

198 

61 

194 

••• 

7 

••• 

14 

s.  8 

168 

88 

181 

44 

185 

44 

185 

209 

264 

210 

265 

dttle 

288 

.122 

222 

125 

224 

126 

225 

128 

226 

182 

228 

142 

232 

178 

246 

178 

246 
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INDEX. 


JOINT  STOCK  GOIIPANT— contmtMci. 

what  to  be  done  by  existing  Company  for  the  pur- 


pose of  registering ... 


proTiaions  of  Joint  Stock  Companies  Acts  to  apply 
to  Indostrial  and  Provident  Societies 

JUDGE. 

StatiOe 

may  order  inspection  of  register      

or  certification  of  register 

or  inspection  of  register  of  mortgages       

may  require  limited  Company  to  give  security  for 

cos  18    *••  .1.  .«.  .•*  *■•  ...  .1. 

powers  of  in  winding-np      

JUSTICES  OF  THE  PEACE. 

StattOe 

penalties  may  be  recovered  before 

penalties,  application  of,  by  


...  8. 183  p.  252 


s.d2 
85 
43 

69 
83 


304 


179 
180 
185 

197 
208 


s.  65      195 

66      196 


LAND 
PrtKiioe 
power  to  hold 

StattOe 
power  to  hold  .  • 
form  of  licence  to  hold 


••• 


... 


■  •*      S.  «L 

schedale 


LEGAL  PROCEEDINGS. 

Practice 
by  and  aG(ainst  Companies   ... 

£taiuU 

to  obtain  inspection  of  register 

to  obtain  rectification  of  register 

to  obtain  inspection  of  register  of  mortgages 

recovery  of  penalties 

application  of  penalties         

proceedings  of  meetings,  proof  of 

jurisdiction  of  vice-warden  of  Stannaries 
limited  Companies  may  be  required  to  give  security 
■or  goods       ...         ••(         ...         ...         ...         ... 

declaration  in  action  agsinst  members      

to  be  stayed  on  order  to  wind-up 

while  winding-up  action  to  be  void 

to  continue  after  registration  

LUBILITIES. 

Practice 
or  uieuiDvrs      ...        ...        ...        ...        ..«        ...        ... 

LICENCE. 

Statute 
by  Board  of  Trade  to  bold  land,  form  of  ...         schedule 


114 

173 
294 


116 


s.  82 

178 

35 

180 

43 

185 

65 

195 

66 

196 

67 

196 

68 

196 

69 

197 

70 

198 

87 

209 

168 

241 

195 

255 

125 


294 


INDEX. 
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LIEN. 

Statute 
if  claimed  on  books  and  papers  of  Company 
ooort  may  determine  questions  as  to         

LIMITED  LIABILITY. 

Practice 
principle  of      •••        ••.        •••        •«.        ...        ... 

definition  of     «..        •»•        ...        ..»        ...        ... 

advantages  of  ...        ...        •••        ...        ...        ... 

registration  of  existing  Companies  in  the 

how  obtained  by  individual  traders  

how  obtained  by  a  partnership       

Statute 

mode  of  limiting  liability 

a  Company  limited  by  shares         

a  Company  limited  by  guarantee 

may  issue  new  shares,  alter  shares,  and  convert 
snares  into  stock 

power  to  change  name         ...        ...        ...        ... 

articles  of  association  for      

application  of  Table  A  to     

of  past  and  present  members 

limited  to  amount  unpaid  on  shares  

name  to  be  affixed  on  all  places  of  business,  publi- 
cations, bills,  &c.  ...        ...        ...        ...        ... 

Bank  and  Assurance  Companies,  Benefit  Societies, 
&C.,  to  send  half-yearly  balance-sheet  to  registrar 

limited  Companies  may  be  required  to  give  security 
for  coobS        «••        ...        ...        .1.        ...        ... 

only  a  Joint  Stock  Company  to  register  as  limited 

liability  of  members  of  existing  Companies,  re- 
ffisteriog  with  limited  liability,  to  continue     ... 

existing  (>)mpany  limited  by  Act  of  Parliament 
not  to  register        ...        ...        ...        ...        ... 

all  others  may  register  

what  existing  Companies  may  register  with 

definition  of  Joint  Stock  Company 

requisition  for  registration  by         

particulars  to  be  sent  to  registrar  by  existing  Com- 
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Practice 
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Statute 
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diacretion  Tested  in 

may  appoint  a  solicitor         

to  report  to  registrar  order  for  dissolation 

penalty  for  defanlt  of 

appointment  of,  in  yolanCary  winding-up 

remuneration  of         .•.        ...        ...        ...        ... 

powers  Oi         •••        ...        .••        ...        ••.        ... 

duties  of  (t*       *...        ...        ...        ...        ... 

may -make  calls  ...        ...        ...        ...        ... 

appointment  of,  may  be  delegated  ...        

to  pay  debts  and. adjust  eights. of  contribatories  ... 
may  apply  to  court    ...        ...        ... 

may  call  meetings      ...        ... 

how  vacancies  to  be  filled     

court  may  appoint  or  remove  

to  make  up  and  produce  accounts 

to  report  nxeeting  to  registrar         

additional  ones  may  be  Appointed 

may  be  removed  by  court     ...        ...        ...        ... 

powers  oi         •••        ...         ••        ...        ...        ... 

voluntary  liquidators  may  be  appointed  offioial 

iiquiuacors   ...        ...        ...        ...        ...        ... 

may  propose  general  scheme  of  liquidation 

power  of,  to  compromise 

may  accept  sharas,  &c..  as  consideration  for  sale 

01  property  ...        •>•        ...        ...        ...        ... 

court  may  assess  damages  againet 

may  apply  for  ezamiiiatnn  into  conduct  of  officers 
of  an  unregistered  Company  may  sueand  be  sued... 

LIS  PENDENS. 

StatuU 
petition  to  be  ...        ...        ...        ...        ...        ... 

^vQa*  *«  'S        ...       ...       ...       ...       ...       ... 

LIST  OF  MEMBERS. 

StattOe 

annual  list  to  be  made         

and  sent  to  registrar  ...        ...        ...        ... 

to  show  amount  of  stock  held  by  members  in  lien  of 
Bnares  ...        ...        ••.        ...        «..        ... 

to  be  sent  by  existing  Companies  to  registrar  on 
registration    ...        ...        ...        ...        ...        ... 


M. 

MANAGER. 

StatuU 
penalty  on  for  not  keeping  register  of  racnbera  ...    s.  26      175 
for  not  sending  annual  Jist  to  registrar     27      176 
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penalty  for  nfiiBiDg  inspection  of  register 

penalty  for  not  using  names  of  Company 

penalty  for  not  keeping  register  of  mortgages 

penalty  for  refiisine  inspection  of 

penalty  for  not  making  half-yearly  statement     ... 
penalty  for  not  sending  special  reeolntlon  to  registrar 
penalty  for  omitting  to  sapply  copies  of  same     ... 
prosecution  of,  may  be  ordered       

MARRIAGE. 

StcUute 
contribntories  in  case  of       s.  78      204 

MEETINGS. 

Statute 
general  meeting         ...        ...        ...        ...        ... 

may  alter  regulations  or  articles  of  association    ... 

definition  of  special  resolution        

how  to  be  passed       ...        ...        ...        ... 

notice  of,  to  be  given...        ...        ... 

▼otes  of  members  at  ...        ...        ...        .«•        ... 

five  members  may  call         ...         ..        ...        ... 

who  to  be  chairman  ...        ...        ...        ...        ... 

eyidence  of  proceedings  at 

acts  of,  to  be  valid     ; 

{proceedings  to  be  entered     ...        ...        ... 
or  dissolution  of  Company 

for  winding  np  Toluntarily 

to  resolve  tnat  Company  cannot  continue  its  business 
to  appoint  liqaidators  for  voluntarily  winding  up 
liquidators  may  call  ...        ...        ...        ...        ... 

to  fill  up  vacancies    ...        ...        ... 

to  receive  account  of  liquidators 

to  be  reported  toregistrars 

to  sanction  general  scheme  of  liquidation 

to  sanction  compromise        ...        ...        ... 

to  approve  receipt  of  shares,  ftc.,  in  payment  for 
property  sold  ...        ...        ...        ...        ... 

to  consent  to  reg^ter  under  the  act 

MEMBERS. 

Pi'actice 

rights,  poweni,  and  duties  of. 

definition  of     ...        ...        ...        ..•        ...        •• 

regiBier  oi        ...        ...        •••        ...        ...        •.. 

annual  list  of  ...        ..•        ...        ...        ..•        ... 

sale  and  transfer  of  shares    ... 

payment  of  calls  by  ...        ...        ...        ...        ... 

action  against,  for  non-payment  of  calif... 

Qeain  oz  ...        ...        ...        t*.        ...        ... 

forfeiture  by    ...        ...        ...        ...        ...       ... 

loint  shareholders      

liabilties  of      ...        ••        ...        ...        ...        ... 
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MEMBE  RS—wtUimwd. 

SiahUe 

sipiature  to  memorAndam  of  assocUtion 

signatore  to  Articles  of  association 

moneys  doe  from  to  the  Company  to  be  in  tlie 

nature  of  a  specialty  debt ... 

to  be  boand  by  articles  of  association        

copies  to  be  supplied  to 

interest  of,  to  be  personal  estate      

definition  of  term  "  member"        

register  of,  to  be  kept  

annual  list  of,  to  be  made 

and  sent  to  registrar 

certificate  of  share  or  stock  to  be  evidence  of  title... 

register  of,  to  be  open  to  inspection 

and  entitled  to  have  copies 

notice  of  increase  of,  to  be  given 

liability  of,  preeent  and  past 

no  sunis  due  to,  to  be  set  ofif  against  calls 

entitled  to  copy  of  half-yearly  statements 

liability  for  carrying  on  business  with  less  than 

seven  members       ...        ...        ...        ...        ... 

regulations  for  meeting  of 

how  special  resolutions  to  be  made  by       

poll  of,  at  meetings    ...        ...        ...        ...        ... 

votes  ot  •••         ...         ...         t*.         ...         ...         ... 

five  may  snmmon  meeting   ...        ... 

who  may  apply  to   Board  of  Trade  to  appoint 

I  nspocwOrs     ...         ...         ...         ...         ...         ... 

status  of,  not  to  be  altered  after  resolution  to  wind-up 

after  commencement  of  windiog-up  

to  approve  general  scheme  of  liquidation 

to  approve  compromises        

dissentient  may  be  paid  off 

how  value  of  his  interest  to  be  determined 

prosecution  of,  may  be  ordered       

of  existing  Companies  must  consent  to  register 

under  this  act         ...        ...        ...        ...        ... 

majority  of,  required 

liability  of.  of  exidting  Companies  registering  with 

limited  liability  to  continue        

execution  not  to  issue  against,  for  claims  on  the  Com- 
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liabilities  of  members  of  Industrial  and  Provident 
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MEMORANDUM  OF  ASSOCIATION. 

Practice 
how  to  firame  ...        ...        ...        ...        ...        ... 

form  of  for  a  Company  limited  by  shares 

form  for  a  Companv  limited  by  guarantee,  and  not 

having  a  capital  divided  into  .■■  hares     

form  for  a  Company  limited  by  guarantee,  and 
having  a  capital  divided  into  shares     
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MEMORANDUM  OF  ASSOCIATION— oon<i»t/«f. 

form  for  an  nnlimitdd  Company  having  a  capital 

divided  into  aharos 

what  it  is  to  state      

Statute 

aeveu  must  subscribe 

may  limit  liability     

for  a  Company  limited  by  shares 

for  a  Company  limited  by  guarantee 

for  an  unlimited  Company 

stamp,  signature  and  effect  of         

power  to  alter 

power  to  change  name  

suoscribers  to  take  one  share  

to  state  number  of  shares  taken     

copies  of,  to  be  sent  to  members     

of  a  Company  limited  by  shares     

of  a  Company  limited  by  guarantee 

of  a  Company  limited  by  guarantee,  and  having  a 

share  capital  

of  an  unlimited  Company 

MINING  COMPANIES. 

Statute 

act  not  compulsory  upon      

when  to  be  deemed  unable  to  pay  its  debts 

MISDEMEANOUR. 

by  falsification  of  accounts 

MORTGAGES. 

Statute 

register  of,  to  be  kept 

penalty  for  omission 

to  be  open  to  inspection  and  copy  given    ... 

penalty  for  neglect 

giving  a  fraudiilent  preference  void 


*.• 

... 

p.  86 

•  •• 

■  a. 

37 

..• 

s.  6 

159 

•  .« 

7 

160 

... 

8 

161 

... 

9 

163 

•  •• 

10 

163 

•  •• 

11 

164 

•  •. 

12 

164 

•  *• 

13 

166 

... 

14 

165 

... 

14 

165 

... 

19 

172 

t-chedule 

282 

schedule 

285 

\^ 

schedule 

290 

schedule 

291 

. ..  o. 

4 

158 

•  •■ 

199 

258 

s.  166      242 


9. 


43 

185 

43 

185 

43 

185 

43 

185 

164 

241 

N. 
NAME. 

Statute 

powerof  Company  to  change  

change  of,  not  to  affect  rights  or  liabilities*,  &o.   ... 
prohibition  against  use  of  names  of  subsisting  Com- 

pauies  •••        •••        •..        •••        •••        •" 

of  Company  to  be  affixed  on  office,  aod  in  all  official 

publications,  &c*    ...        ...        •••        ...        ... 

penalty  for  neglect     

of  official  liquidator 
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NOTICES. 

StaiuU 

ofoonvenion  of  Bharefl  into  stock 

of  increaae  of  capital  and  members  

of  rectification  of  register      

of  sitnation  of  registered  office         

of  general  and  special  meetings       

how  to  be  seryed        

roles  as  to  notices  by  letter 

bow  to  be  authenticated       

of  resolution  to  wind*ap  yolontarily 
of  meeting  to  prodnce  liqoidators*  accounts 
of  registration  with  limited  liability  to  be  giyen 
to  itB  customers  by  a  banking  Company  ...      188      254 


O. 

OBLIGATIONS  OF  COMPANY. 

StaiiUe 
not  to  be  affected  by  registration s.  194      255 

OFFICE  OF  COMPANY. 

Statute 
Company  to  have      ...        ...        ...        ...        ...  s. 

to  give  notice  of  chaDg«  of    ... 

name  to  be  affixed  on  ...        ...        ...        ... 

notices  to  be  seryed  at  

temporary  power  to  change 

OFFICAL  LIQUIDATOES. 
See  LiQUiDATOBS . 

OFFICER. 

StatuU 
penalty  for  not  using  name  of  Company 

may  be  examined  on  oath  by  inspectors 

roust  produce  books  and  accounts  «..        

penalty  for  omission  ...        ...        ...        ... 

ma^  be  summoned  to  prodnce  l>ooks,  accounts,  &c. 
judicial  notice  to  be  taken  of  signatures  of 

court  may  assess  damages  against 

penalty  on,  for  falsification  of  accounts     

proscKSUtion  of,  may  be  ordered        

ORDER. 

Statute 

to  wind-up  operation  of       

interim  or  other  order  may  be  made  

copy  of  order  to  wind-up  to  be  sent  to  re^trar  ... 
may  be  made  to  stay  proceedings  in  winding-up ... 
on  contributory  to  be  cooclasiye  evidence 
lor  ooswS  ...        ...        ...        ...        ...        .*• 

for  dissolution  of  Company 
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ORDER— cmUnued. 

to  be  reported  to  registrar 8. 112  p  219 

power  of  court  to  enforoe      120  221 

on  contribatories  in  Scotland  121  222 

made  in  England  may  be  enforced  in  Scotland  and 

Ireland         ..i        ...        ...        ...        ...        ...  122  222 

if  made  by  other  ooartSf  bow  euforced        ...        ...  128  228 

appeals  from 1'24  228 

to  wind-ap  onrogistered  Company,  effect  of         ...  202  2G2 


P. 
PARTNERSHIP. 

Practioe 
principle  of      ...         ..        ...        ...        ...        .•< 

how  it  may  avail  itself  of  limited  liabitit> 

Statute 

prohibition  of,  ezMeding  certain  namfoerH s. 

may  be  woond  np  under  this  act 

when  and  where         ...        ...        ...        ...        ... 

when  to  be  decided  unable  to  pay  its  debts 

who  to  be  a  contributory      

eflfect  of  order  on        ...        ...        ...        ...        ... 

PENALTY. 

StatiUe 
for  omitting  to  send  copy  of  articles  of  asoociatiun 

for  not  keeping  register  of  member:*  

for  not  sending  annual  list  of  members  to  registrar 

for  refnsiog  inupectiun  of  register   .< 

for  not  giving  to  registrar  notice  of  increase  of 

capital  and  members         •*• 

for  improper  onuasion  or  entry  in  register.^        .m 

for  not  having  a  registered  office 

for  non-publication  of  name 

for  not  keeping  resister  of  mortgages       

for  not  making  half-yearly  statement       

for  not  publishing  and  suppling  opies      

for  not  sending  list  of  directors      

for  carrying  on  business  with  less  than  seven  members 
for  omitting  to  send  copy  of  special  resolution  to 

rOSloLrBr  •••  vte  ete  •••  •••  ••• 

or  omitting  to  annex  it  to  articles  of  association 
and  sup|}lying  copies        

on  officer  or  agent  refusing  to  produce  books  to  in- 
spcci'wrs         •••  •••  •••  •••  •••  ••• 

how  to  be  recovered    ...        ...        ...        ...        ... 

how  to  be  applied       ...        ...        ...        ... 

for  omitting  to  report  order  of  dissolution  to  registrar 

on  liquidator  not  sending  report  of  meeting  to  r3« 
ceive  accounts         ...        ...        ...        ... 

for  falsification  of  books  and  accounts     
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on  Insurance  Companies  for  not  registeiing 
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PERJURY. 

StaitUe 
penalty  for      8.169  p.  244 

PETITION. 

Statute 

to  wind-np,  by  whom  may  be  preseoted    a.  82  208 

presentation  of,  to  be  deemed  commencement  of 

winding-np  ...        ...        ...        ...  84  208 

hearing  o]^  and  judgment  on 86  209 

to  he  Ut  ftemdena         114  219 

for  winding-up  under  superTision 148  234 

presentation  of,  to  be  equivalent  to  an  act  of  bank- 
ruptcy         ...        ...        ...        ...        ...        ...  164  241 

POLIGT  OF  INSURANCE. 

Statute 
proYiaions  in,  not  to  be  aflboted  by^thia^act         ...    s.  88      181 

POLL. 

Statmte 
may  be  demanded  at  meetings       a.  61      188 

POWERS. 

Pmetioe 
general  in  winding  up  149 

PRACTICE. 

in  winding  up  .••        ...        ...        •••        ...        ...        ...      140 

Statute 
of  Court  of  Bankruptcy  to  prevail  until  new  rules 

roaue ...        •••        •••        •••        •••        ...        ...  8.  liv      lEn^ 

PREAMBLE. 

to  the  act         •••        ...        ...        ...        ...        ...        ...      157 

PRECEDENTS. 
SeeFoBMS. 

PRICE. 

Statide 
for  purchase  of  interest  of  dissentient  members  how 
determined  ••• ...  s.  162      240 

PROCEEDINGS  LEGAL. 

Praetice 
legal  by,  against  Company 116 

Statute 
to  compel  inspeetton  of  register 
to  compel  rectification  of  raster 
prosecution  of  delinquent  directors  ... 


... 

... 

...  8.    82 

178 

... 

... 

85 

180 

... 

•  *• 

...      167 

248 

INDEX. 


29 


PROMISSORY  NOTE. 

StattUe 
bow  to  be  made,  endorsed,  &c. 
official  liqaidator  may  make 

PROOF  OF  DEBTS. 

StakOe 
creditors  not  proving  in  time  may  be  excluded 
proceedings  of  Stanneries  Court  In 

PROPERTY. 

StakUe 
of  Company  ordered  to  be  wound  np  to  be  in 
tody  of  court  ...        ...        ...        ... 

afterwards  in  official  liquidator       

official  liquidator  may  sell 

court  may  order  delivery  up  of       

sale  by  liquidators     

bow  price  to  be  determined 

effect  of  registration  of  existing  Company 

PROSPECTUS, 
of  a  proposed  Company 

PROTECTION. 

Practice 
of  creditors,  provisions  for 

PROVIDENT  SOCIETY. 

Statute 
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•  •• 

•  te 


s.  47  p.  187 

95      212 


s.  107      217 
108      217 


ens- 


8.    92 

210 

94 

211 

95 

211 

100 

214 

161 

238 

162 

240 

198 

255 

25 
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to  publish  half-yearly  statement    

to  keep  and  supply  copies  ttiereof 

penalty  for  neglect 

Industrial  and  Provident  Societies  Act     ... 

... 
... 

... 
... 

S.44 
44 
44 

•  •• 

185 
185 
186 
297 

See  iNDUSTRiATi  Societies. 

PROXY. 

Statute 
may  vote  for  special  resolution       * 

... 

S.51 

188 

RAILWAY  COMPANlfes. 
StatuU 
exempted  from  the  act         

... 

S.199 

258 

RECEIVER. 

StatiUe 
court  may  order  delivery  up  of  property  by 

• .. 

8.100 

214 

REGISTER  AND  REGISTRATION 

Practice 

by  existing  Companies         

what  may  and  must  register           

... 
... 

... 

8 
14 

10  INDEX. 

REGISTER  AND  REGISTRATION -coiKiMMdL 

what  ia  to  be  done  for  pnipoee  of p.  16 

docameDU  to  be  tapplied     16 

{"ITBCU  Ol              •••            •••           ttk           •••            •••            •••  •••  *" 

StaiuU 

of  change  of  name     8.  13  1^ 

of  memoraDdnm  and  artidea  of  aasociation         ...  17  168 

feefl  to  be  paid  on       17  168 

CUoCb  Ol    •••                   •••                   •••                   •(.                   «a*                   •*•                   •■*  J.O  A'l 

of  names  already  poa8eB8»*d  by  another  Conipany...  2U  172 

names  on  register  to  be  deemed  members 23  174 

register  of  members  to  be  kept        25  175 

annual  list  to  be  contained  in         26  176 

penalty  for  not  keeping       26  176 

to  state  conversion  or  oensolidation  of  capital    ...  29  177 

to  receive  no  notiee  of  a  trust         30  178 

to  be  open  to  inspection        32  178 

copy  of  may  be  supplied      32  179 

inspection  of,  may  be  compelled     32  178 

power  to  dose  •..        ...        ...        ...        ...        ...  33  179 

remedy  for  improper  entry  or  omiasion     3d  180 

notice  to  registrar  of  rectiOcation  of         36  181 

to  be  evidence ...        ...        ...        ...        ...        ...  37  181 

of  mortgages  to  be  kept        43  1^^ 

penalty  for  omission 43  185 

inspection  of   ...        ...        ...        ...        ...        ...  43  185 

of  directors  or  managers  to  be  kept          46  1^ 

may  be  allowed  by  spedal  resolution        50  188 

order  to  wind-up  to  be  registered 88  209 

court  may  rectify  register 98  213 

OfExuting  ConqKiniea 

regulations  for 179  ^^6 

what  Companies  may  register         179-180  250 

not  to  be  invalid  because  made  for  the  purpose  of 

winding-up 180  251 

proviso  as  to  Banking  Company 182  252 

requisitions  for,  by  Joint  Stock  Companies         ...  183  262 

requisitions  for,  b-  Companies  not  being  Joint  Stock  184  253 

of  stock  instead  oif  shares      185  253 

lists  to  be  verid^d       186  253 

notice  by  a  Banking  Company       188  254 

exemption  from  fees ^ 189  254 

may  change  name     * 190  264 

certificate  of  to  be  given       ...         191  254 

certi6cat<;  to  be  evidence      192  255 

effect  of  on  property  of  Company 193  255 

not  to  affect  obligations  previously  incurred         ...  194  255 

not  to  affect  existing  actions  or  suits         196  255 

effect  or...        ...        ...        ...        ...        ...        ...  196  *0v 

where  an  unregistered  Company  shall  be  deemed 

to  be  registered       199  258 

of  Insurance  Companies  compulsory          2  9  2(>4 

penalty  for  neglect    ... 210  265 

annual  retams  to  be  made  by  Industrial  Societies  ...  805 
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REGISTRAR. 

Siatvte 

to  register  change  of  name 

lees  reGeiTeu  dv  ■••        •••        •«•        •••        ••• 

to  give  certificate  of  incorporation 

may  allow  Company  to  change  its  name 

annual  list  of  membiMrs  to  be  forwarded  to 

notice  to  be  given  to,  of  conversion  of  shares  into 

BliOvK  •••      •■*      •#•     •••      •••      •••      ••• 

notice  to  be  given  to,  of  consolidation  of  shares  ... 

to  receive  no  notice  of  anv  trast     

notice  of  increase  of  capital  or  members  to  be  given  to 
notice  of  certificate  of  registrar  to  be  given  to 
list  of  directors  and  managers  to  be  sent  to 
penalty  for  omission  ...        ...        ...        ...        ... 

copy  of  special  resolution  to  be  sent  to      

to  enter  in  books  order  to  wind-np 

to  enter  minute  of  dissolution  of  Company 
return  of  meeting  for  production  of  liquidators  ac- 

COUUfeB  ...  ...  ...  ...  ...  •(. 

appointment  of  ...        ...        ...        ...        ... 

regulations  of ...        ...        ...        ...        ...        ... 

inspection  of  documents        

payment  or      ...        ...        ...        ...        •«.        ... 

documents  to  be  delivered  to,  by  an  existing  Joint 
Stock  Company       ...        ...        ...        ...        •.. 

by  a  Company  not  being  Joint  Stock 

may  require  evidence  as  to  object  of  Company    ... 

REGISTRATION  OFFICE. 

Statute 

constitution  of  office  ...  ...        •«.        ...        ... 

Board  of  Trade  to  regulate 

to  appoint  places  for  ...  ...        ...        ...        ... 

inspection  of  documents  at 

REGOLATIONS. 

Statute 

of  a  Company  limited  by  shares     

of  a  Company  limited  by  guarantee  

of  an  unlimited  Company 

power  to  alter  ...        ...        ...        ...        ...        ... 

to  be  prescribed  by  articles  of  association  ... 

application  of  Table  A         

fur  registration  of  existing  Companies       

for  management  of  a  Company  limited  by  shares 

PcF 
for  a  Company  limited  by  guarantee,  not  having  a 
capital  in  shares      eel 

REPEAL  OF  ACTS. 

Statute 

acts  in  schedule  repealed      ... 

saving  clause  as  to     •        ; 


8. 13  p.  165 

17 

168 

18 

171 

20 

172 

27 

176 

28 

177 

28 

177 

80 

178 

>   84 

179 

86 

181 

45 

187 

46 

187 

58 

190 

88 

209 

112 

219 

143 

238 

174 

246 

174 

247 

174 

247 

174 

247 

183 

252 

184 

253 

187 

253 

s.  174 

246 

174 

247 

174 

247 

174 

247 

s.  8 

161 

9 

162 

10 

163 

12 

164 

14 

165 

15 

166 

179 

250 

B 

ledule 

268 

ledule 

285 

8.205 

263 

206 

263 

82 
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REPEAL  OF  ACTS-eoirfmiied 

MTing  of  existing  proTisioiiB  for 
MTing  of  oonYeytnoe  deeds  ... 
list  of  acts  repealed    ... 


...  8.  207  p.  264 

...   208   264 
ached  ttl«   295 


RESOLUTION. 

See  Mebtinga— Special  R]SK>LunoH — Extbaokdimart 
Resolution. 

RETURNS. 

Practice 

what  are  to  be  made  by  Companies       

RULES  AND  ORDERS. 

StahOc 
Coart  may  make      ...        ...        ...        ... 


124 


88.  170-3      244 


SALARY. 

of  official  liqaidators 

8ALK 

Statutt 
of  property  of  Company,  liqaidator  may  accept 

shares  in  consideration  of  

boir  price  to  be  determined 

SCHEDULES. 

Companies  Act 

Ist  Sebednle 

Table  A,  regalations         

balance-sheet  ...        ...        ... 

caoie  01  roes ...        ...        ...        •••        •••        •». 

statement  of  insnrance  office        

2nd  Sebednle 

memorandums  of  association       

articles  of  aoaociation        

summary  of  capital  and  shares 

licence  to  hold  lands         

3rd  Schedule 
statutes  repealed     ...         ...         ...        ...         ... 

to  Industrial  Societies  Act 

SCOTLAND. 

Statute 
attestation  of  memorandum  of  association  in 

att  estation  of  articles  of  association 

application  to  Court  of  Session  to  certify,register 

power  to  order  contributors  to  pay  calls  ' 

how  orders  made  in  England  to  be  enforced 


s.  93   211 


B.161 

162 


288 
240 


•  •■ 

268 

•  •  • 

280 

•  •• 

282 

•  •• 

283 

•  •• 

284 

•  •• 

284 

•  •• 

293 

•  •■ 

294 

•  •• 

294 

•  •« 

306 

s.  11 

165 

16 

167 

36 

180 

121 

222 

122 

222 

8.125  p 

.224 

126 

226 

127 

225 

128 

226 

132 

228 

142 

282 

171 

245 

171 

245 

199 

258 

8.  88 

181 

101 

215 
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SCOTLAND— conftmied 

JDdidal  notice  of  8iffiiAtare  of  offieera        

who  may  take  eviaence  in 

examination  of  witnessee  in 

how  aiBdavita  to  be  a  worn  in         

notice  of  resolution  to  wind-np  voluntarily 
notice  of  meeting  to  receive  liquidator's  accounts... 
Court  of  Session  may  make  rules  for  winding-up 

till  made,  present  practice  to  continue       

what  to  be  evidence  in,  of  inability  to  pay  debts... 

SET-OFF. 

Statute 

of  dividends  for  against  calls  not  allowed 

court  may  allow,  to  a  contributory 

SETTLEMENT,  DEED  OF. 

Statute 
of  ezistinfif  Company  to  be  deemed  as  articles  of 
association    ...        ...        •••        ...        •••        •.•  s. 

what  provisions  in,  may  not  be  allowed  by  articles  of 

association    ...        ...        ...        ...        ...        ... 

SHARES  AND  SHAREHOLDERS. 

Practice 

allotment  of,  form  of  ••.  ...  ...  ...  ... 

application  for,  form  of  

certificate  of    ...        ...  ...  .••  ...  •.* 

Avgiower  01         ...         ...  ...  ...  ...  ... 

annual  list  of  ...        ...  ...  ...  ...  ... 

iransier  oi        ...         ...  ...  ...  ...  ... 

vaiiB  on ...         ...         ...  ..•  ...  ...  ... 

joint  shareholders       ...  ...  ...  ...  ... 

death  of  holder          ...  .«•  ...  ...  ... 

forfeiture  of     ...        •«•  ...  ...  ... 

Statute 

constitution  of  a  Company  limited  by       s. 

new  shares  may  be  issued 

may  be  consolidated  ...        ...        ...        ...        ... 

may  be  converted  into  stock 

one  to  be  taken  by  each  subscriber  to  memoran- 
dum of  association ...        ...        ...        ...        •.. 

subscriber  to  state  number  of  shares  taken  by  him 

to  be  personal  estate  ...        ...        ...        ... 

transfer  of,  by  personal  representative  of  shareholder 

conversion  of  new  stock,  notice  to  be  given 

consolidation  of,  into  larger  shares 

effect  of  such  conversion 

annual  list  to  state  stock  held         

certificate  of,  to  be  eTidenoe 

form  of  certificate       ...        ...        •••        ••.        •!• 

liabilities  in  respect  of  

stock  may  be  registered  by  existing  Company  in- 
sceau  or         ...        •*.         ..        ...        ...        ... 


196 

256 

196 

256 

... 

56 

... 

67 

... 

100 

... 

101 

... 

101 

... 

102 

... 

108 

••• 

104 

*•* 

104 

... 

104 

.  8 

161 

12 

164 

12 

164 

12 

164 

14 

166 

14 

165 

22 

174 

24 

175 

28 

177 

28 

177 

29 

177 

29 

177 

81 

178 

•*. 

178 

88 

181 

185 

258 
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SIGNATURE. 

Stahde 

of  memoraBdani  of  aasociatiou  ...  b.    6  p.  159 

how  to  be  attested  ...            .. 11      163 

to  articles  of  associAtion       ...  ...        ...        ...  16      167 

SOCIETIES. 
See  Ihdustbial  SodSfna 

SOLICITOR. 
Statute 
official  liquidator  may  appoint        s.  97      213 

SPECIAL  RESOLUTION. 

Statute 

to  alter  memorandom  of  association          s.  12  164 

to  change  ns me          ...        ...        ...        ...        ...  13  166 

regalationsandarticlesofaasodation  maybe  altered  by  50  188 

definition  of 51  188 

to  be  sent  to  registrar           53  190 

penalty  for  neglect     53  190 

to  be  annexed  to  articles  of  asaodation     54  190 

copies  to  be  supplied 54  190 

penalty  for  neglect 54  190 

Company  may  appoint  inspectors  by         60  193 

for  volantaiy  winding-up ...  129  227 

STAMP. 

on  memorandum  of  asaodation       8.11      164 

on  articles  of  association.      16      167 

STANNARIES  COURT. 
Statute 

▼ice-warden  may  order  inspection  of  register      ...  s.  32  178 

or  rectification  of  register 35  180 

or  inspection  of  register  of  meetings         43  ISo 

jurisdiction  of  ihe  vice- warden        68  196 

may  order  place  for  winding-np     83  208 

powers  of  court  and  officers 83  208 

proceedings  in,  on  proof  of  debts 108  217 

special  provisions  as  to         116  220 

vice-wajrden  may  make  rules         172  245 

till  made  present  practice  to  prevail          . .        ...  172  245 

STATEMENT. 

Statute 
to  be  made  by  Insurance  Companies  and  Banking 
Companies,  form  of  schedule      283 

STATUS. 

Statute 
of  members  not  to  be  altentd  after  reaolution  to 
wind-up       ...  8.  181      228 
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STATUTES. 

repeal  of,  Hat  of  repealed 

STOCK. 

Statute 
Bhares  may  be  converted  into 
certificate  of,  to  be  eyidence  ... 

liabilities  in  respect  of  

may  be  registered  instead  of  shares 

SUMMARY  OF  CAPITAL  AND  SHARES. 

Statute 
form  of ... 


...         ... 

•*•        ... 


Bchednle  p.  ^294 


...  8.    12  164 

81  178 

38  181 

...      185  263 


...        ...        ...        ...        *•* 

SUMMONS. 

Statute 
of  persons  haying  property  of  Company    ... 

SUPERVISION,  WINDING-UP  UNDER. 

A  racbice  m       ...        •••        .*•        ...        .*•        ... 
See  Winding  up. 


schednle      293 


...  8.  116      219 


...      147 


T. 
TABLE  A. 

Statute 
application  of  a  Company  limited  by  shares       ...  s.   46 

not  to  apply  to  existing  Company 196 

regulations  of  Company*     ...        ...        ...         schednle 

TITLE. 

Statitte 

OT   aCv      ...  ...  ...  ...  ...  ...  ...    8.         X 

certificate  of  share  or  stock  to  be  eridence  of      ...        81 

TRADER. 

Practice 
how  an  individual  may  obtain  limited  liability 

TRANSFER  OF  SHARES. 

Statute 

by  personal  representative  of  deceased  shareholder  s.  24 
after  resolution  to  wind-up  voluntarily,  void  ...  1^1 
after  commencement  of  winding-up  are  avoided  ...  168 
by  existing  Companiea         178 

TRUST. 

Statute 
no  notice  of  to  be  received  by  r^strar     b.   80 

TRUSTEK 

St'Uute 
court  may  order  delivery  up  of  property  by        ...  8. 100 


116 
256 
268 


167 
178 


28 


176 
228 
286 
260 


178 


214 
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U. 

UNLIMITED  GOMPANr. 

StaMe 

memoraDdom  of  aaaoeUtion  of       8.  10  p.  163 

Articles  of  association  for      ...        14      165 

each  subscriber  to  memorandam  of  association  to 
take  one  share         14      165 

UNREGISTERED  COMPANIES  AND  ASSOCIATIONS. 

Ptadiee 
application  of  act  to 152 

V. 

TACANCIES. 

Statute 
in  liquidators  how  filled       8. 140      232 

VOLUNTARY  WINDING-UP. 

Piraeiioe 
practice  in       •••        ...        ...        ...        •••        ...        .>•      148 

StaMe 
when  a  Company  may  be  wound  up  Toluntarily  ...  8. 129 
commencement  of      ...        ...        •••        •••        ... 

effect  of,  on  status  of  Company      ...        

notice  of  resolution  to  be  advertised  

•consequences  of         ...        ...        ...        •••        ••• 

effect  of,  on  share  capital  of  a  Company  limited  by 
^uarancee     ...        ...        ...        ...        ...        ... 

power  to  delegate  appointment  of  liquidators 
when  arrangement  bmding  on  creditors    ... 
power  of  appeal  ...        ...        ...        ...        ... 

power  to  apply  to  the  court  

liquidators  may  call  general  meeting        

power  to  fill  up  vacancy  in  liquidators      

court  may  appoint  liquidators         ...        

liquidators  to  produce  an  account 

to  report  meeting  to  registrar         

^COBwB         ...  ...  ...  ...  ...  ...  ... 

saving  rights  of  creditors     

court  may  adopt  the  proceedings  taken     

unregistered  Company  may  not  be  so  wonnd  up  ... 

application  of  winding-up,  provisions  of 

what  may  be  so  wound  up   ...        ...        ... 

when  it  may  be  wound  up 

shall  not  l>e  wonnd  up  voluntarily 

when  deemed  unable  to  pay  debts 

who  to  be  deemed  a  contributory 

court  may  restrain  proceedings       

effect  df  winding-up  order 

provision  where  there  is  no  power  to  use  a  common 
name ...       ...       ...       ...       ...       ...       ...      *uo      £vt 


129 

227 

130 

227 

131 

228 

1S2 

228 

133 

228 

134 

230 

135 

230 

136 

230 

137 

281 

138 

231 

139 

232 

140 

232 

141 

232 
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232 
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144 

238 

145 

233 

146 

238 

199 

258 

199 

258 

199 

258 

199 

259 

199 

259 

199 

259 

200 

261 

201 

262 

202 

262 
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YOLUNTABT  WINDING-UP— oon^tnuedL 

liquidator  may  sue  and  be  sned      r.  203  p.  262* 

proyiaioos  of  thia  part  of  the  Act  to  be  aooamalative      204  268 

VOTES. 

Siatute 

of  membere  for  passing  special  resolation a.   61  188 

of  creditors  upon  proposed  arrangements 136  230 

minority  to  consent  to  registration  nnder  the  Act        179  250 


W 
WINDING-UP. 

Practice 

I.  By  the  oonrt      ...        ...        ...        •••        ... 

when  a  Company  may  be  wound  np 

proceedings  for    ..»        ...        ...        ...        ... 

o£Bcial  liquidators         ...        ...        «..        ... 

list  of  oontribatories      

collection  of  the  assets 

cans  •••        a*.        ••*         ...        ti.        ... 

proof  of  debts      ...        •*.        ...        ...        ... 

practice  on  ...        ...        ...        ... 

II.  Volontary  winding-up 

III.  Winding-up  under  supervision  

5 eneral  powers  for  winding-up 
issolution  of  the  company      

application  to  unregistered  Companies 

SUOute 
provisions  for ...         ...        ...        •••        ...        ... 

meaning  of  contributory       

liability  of       ...        ...        ...        ...        ... 

contributory  in  case  of  death  

contributory  in  case  of  baulcruptcy  

contributory  in  case  of  marriage     

I.  Winding-tp  by  the  oourL 

when  Company  may  be  so  wound  up 

when  deemed  unable  to  pay  its  debts 

proceedings  to  be  by  petition 

who  may  petition 

powers  of  the  court        

commencement  of  ...        ...        ...        ... 

court  may  grant  injunction  and  appoint  official 
liquidator         ...        ...        ...        ... 

the  nearing  of  the  petition       

stay  of  actions  and  suits  

copy  order  to  be  registered       

court  may  stay  proceedings  in  winding- up   ... 
efifect  of  order  on  company  limited  by  guarantee 
court  may  have  regard  to  wishes  of  creditors 

and  contributories      

appointment  of  official  liquidator       

resignation,  removal,  and  salary  of 


... 

129^ 

... 

13a 

... 

131 

... 

133 

... 

136- 

... 

137 

... 

139 

... 

139 

... 

140 

... 

148 

... 

147 

... 

149 

... 

160 

... 
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74 
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76 
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76 

204 

77 
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78 
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79 

206 

80 
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82 

208 

82 
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83 
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84 
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86 
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86 
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87 
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88 
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89 
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90 
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91 
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92 
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93 
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WINDING-UP— oonWfiwrf. 

style  and  duties  of         s. 

poweiv  Oi  •••        •••        •••        *••        •••        «•• 

discretion  vested  in       

may  appoint  a  solicitor 

collection  of  assets         

representative  contribntoriei 

coart  may  require  delivery  np  of  property    ... 
and  payment  of  debts  by  contributory 
making  calls       ...        ...        •• 

payment  into  bank        ...        ... 

regulation  of  account  with  the  court 

provision  for  nonpayment        

order  to  be  conclusive 

creditors  not  proving     

proof  of  debts  in  Stannaries  Court     

adjusting  rights  of  contributories       

order  for  costs     ...        ... 

dissolution  of  Company... 

minute  of|  to  be  made   ..         ...        ...        ... 

penalty  for  omission      

petition  to  be  lis  pendens         

power  of  court  to  summon       

power  of  Stannaries  Court       ^ 

examination  of  partner 

arrest  of  absconding  contributories 

powers  of  court  cumulative      

power  to  enforce  orders  

to  order  oontribatories  in  Scotland  to  pay  calU 

II.  Voluntary  winding-up 
when  it  may  be  bad      ...        ... 

commencement  of         ...        ■••        ••        •.• 

effect  of  on  status  of  Company  

notice  of  resolution        ... 

consequences  of  ...        ...        ...        ...        ... 

effect  of  on  guarantee  Company         

Company  may  delegate  authority  to  appoint 

liquidators       ...        ...        ...        ... 

when  binding  on  creditors        

power  to  appeal  ...        ...        ... 

I»ower  to  apply  to  court 
iquidators  may  call  meetings 

vacancies  in  liquidators 

court  may  appoint  liqaidators 

liquidators  to  make  up  an  account     

to  report  meeting  to  registrar 

vOSvo  vt    •••      •••      •••      •■•      •••      «•• 

saving  rights  of  creditors         

court  may  adopt  proceedings  in  

III.  Winding-up  under  supervision 
court  may  direct ...        ...        ...        ...        ... 

petition  for         ...        ...        ...        ...        ... 

court  may  regard  wishes  of  creditors  and  con- 
tributories             149      234 
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215 
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218 

no 
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112 

219 

113 
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WINDING-  UP-^-ooniuwed. 

may  appoint  additional  liqnidatora    ... 

effect  of  order  to  wind-ap        

appointment  of  yoluntary  liquidators ... 

IV.   Winding  up  of  an  existing  society, 

court  may  restrain  farther  proceedings  in    . 
effectof  order  to  wind-ap        

y.   Winding-vp  of  wutgistered  Companies, 

what  may  be  wound  up  

jurisdiction  oyer 

circumstances  under  which  they  may  be  wound  up  199 
when  to  be  deemed  unable  to  pay  its  debts  . 

who  to  be  contributories  

court  may  restrain  proceedings 

effect  of  order  to  wind-ap        

liquidators  may  sue  and  be  sued 
provisions  of  this  part  of  act  camalative 

savinff  of  existing  proceeding         

of  Industrial  and  Provident  Societies 

WITNESSES. 

Statute 

commissioners  may  summon  

examination  of,  in  Scotland 

how  affidayits  to  be  taken 
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NEW   LAWS   OF  THE   SESSION 

OF 

1862: 

%riii  oi^tt  Ittfo  f radical  fafo  §o0hs 

FOR  USE  IN  THK  COURTS  AND  OFFICES, 

PUBLISHED   AT  THB 

LAW    TIMES   OFFICE, 
10,  WELLINGTON  STREET,   STRAND.    W.C. 


The  foUmoing  Works  contain  such  of  the  Neio  Laio  as  the  Profession 
ret{iiires  to  possess  in  an  accessible  and  portable  Joi*m. 

They  iclll  be  sent  by  i>ost  (paid)  to  Orders^  or  may  be  had  through  any 
bookseller. 


Now  rea«ly, 

NEW  LAW  OF  JOINT-STOCK  COMPANIES. 

THE  FIFTH  EDITION  of  the  NEW  LAW  and 
PRACTICE  of  JOINT-STOCK  COMPANIES  and  other 
ASSOCIATIONS,  including  Iiidostrial  Societies.  By  EDWARD  W. 
COX,  Esq.,  Recorder  of  Falmouth.  Price  12*.  Gd.  cloth:  \4s  Gd.  half- 
calf;  15«.  6d,  calf.    This  edition  contains: — 

I.  The  Law  and  Practice  of  Joint-Stock  Companies,  with  Instmetionstor  their 

Formation  and  Manaffement. 
II.  The  Companies  Act  1862,  with  copious  Notes  and  Forms. 

III.  The  Indostrial  Societies  Act  1R69,  with  Noten. 

IV.  A  Digest  of  Decisions  on  the  Law  of  Joint-Stock  Companies. 
V.  Precedents  of  Articles  of  Association,  &&,  Ac. 

VI.  A  Qeneral  Index. 


NEW  LAW  OF  TRADE  T/LAKKB. 

THE  NEW  TRADE   MARKS  ACT,  with  copious 
Notes,  and  the  I^w  of  Trade  Marks.     By  H.  B.  POLAND,  Esq., 
Barrister- at-Law.     Price  55.  6f/.  cloth  j  6s.  6d,  half-calf;  Ss,  calf. 


2 


Published  at  the  *'  Imid  Thne.i''  Office, 


Initials. 


THE  NEW  LAW  OF  HIOHWAT8. 


THE  THIRD  EDITION  of  FOOTE'S  GENERAL 
HIGHWAYS  ACT,  together  with  the  new  HIGHWAYS 
REGULATION  ACT,  and  the  Decided  Cases,  Notes,  Forms,  &c.  Bj 
WM.  FOOTE,  Esq.,  of  Swindon,  one  of  the  authors  of  the  Act.  Price 
10«.  6d,  cloth ;  124.  6d.  half-calf:   15«.  6d,  calf. 


FATEBSON'S  FBACTIOAL  STATUTES  OF  1862. 

PATERSON'S  PRACTICAL  STATUTES  of  1862, 
comprising  all  the  Statntes  of  last  Session  required  by  the  Practi- 
tioner, in  a  compact  form  for  the  bag  or  pocket,  with  Introductory  Note> 
and  a  very  copious  Index.  By  WM.  PATERSON,  Esq.,  Barrister-at-Lnw. 
Price  12t.  6d,  cloth;  14«.  6(2.  half^oalf;  15«.  &d.  calf. 

N.B. — This  is  the  12th  issue  of  the  series.     The  vols,  from  1859  mar 
still  be  had. 

The  following  are  among  the  most  important  statutes  in  this  volume : — 


Joint-Stock  and  other  Companies 

Merchaodise  Marks 

Industrial  and  Provident  Societies 

Transfer  of  Land 

Declaration  of  Title 

Higliways 

Union  Assessment  Committee 

Edacation  of  Pauper  Children 

Union  Relief  Aid 

Discharged  Prisoners  Aid 

Lunacy  Regulation 

Juries 

Jurisdiction  in  Homicides 

Merchant  Shipping  Act,  Amendment 

Naval  and  Victualling  Stores 


Divorce  Conrt 

Lunatics  Law  Amendment 

Poaching  Prevention 

General  Pier  and  Harbour  Act  1S61. 

Amendment 
Writs  of  Habeas  Corpus  into  Her  Mi- 

Jesty's  Possessions  Abroad 
Customs  and  Inland  Revenue 
Petroleum 

Copyright  (Works  of  Art) 
Harbours  Transfer 
Coal  Mines 
Metropolis   Local    Manngement    Act, 

Amendment 
Queen's  Prison  Discontinuance 


&C.,  dsc,  (fee 

The  Volnmes  for  the  years  1849,  1858  to  1861  may  still  be  ha  1. 

To  be  continned  annually. 


THE  PRACTICAL  STATUTES  of  the  SESSION 
of  1861,  containing  all  the  Statutes  likely  to  be  requireil  by  tho 
Practitioner  at  any  time,  with  EXPLANATORY  NOTES  andaverv 
copious  INDEX,  in  a  small  Volume  fi  r  the  Bag  or  Pocket.  Edited  bv 
WM.  PATERSON,  Esq.,  Barrister-at-Law.  Price  12s.  6rf.  cloth*: 
14s.  6c2.  half-calf;  15s.  6d  calf. 


PATERSON'S  PRACTICAL  STATUTES  of  1 860, 
giving,  in  a  compact  Volume  for  the  Bag  or  Pocket,  all  the  Stalut.^ 
required  for  use  by  the  Practitioner,  with  EXPLANATORY  NOTES  an.l 
a  copious  INDEX—in  continuation  of  the  Series   from    1849.       Pric*- 
I  13*,  6rf  cloth;  14*.  ed,  half-calf;  14*.  6d,  calf. 


10,  WeU'mjton  street,  Slmml—\^Ci2. 


UNION  ASSESSMENT  COMMITTEE  ACT. 

THE  PAROCHIAL  ASSESSMENTS  ACT  ;    with 
Notes  and  Index.    By  T.  W.  SAUNDERS,  Esq.,  Recorder  of  Bath, 
Prioo  3#.  6<^. 


THE  NEW  LAW  OF  BANKBTJPTOY. 

Part  I.  of  Vol.  II.  price  7«.  6d,  of 

rpHE  NEW  LAW  AND  PRACTICE  IN  BANK- 

.JL  RUPTCy,  under  the  provUionB  of  the  Bankrupt  Law  Amendmeiit 
Act  of  1861,  and  the  Unrepealed  Sections  of  the  former  Acta,  including 
the  NEW  GENERAL  ORDERS  and  FORMS  OF  PROCEDURE. 
By  A.  A.  DORIA,  Esq.,  Reporter  of  the  Courts  of  Bankruptcy,  and 
I).  C.  MACRAE,  Esq.,  Author  of  "  The  Practice  of  Itmlvency,"  &c., 
Barriaters-a  t-Law. 

CONTENTS  OF  THIS  PART. 

Repnted  Ownership. 
Choice  of  Assignees. 

The  Assignee!!,  their  Rights,  Duties  and  Liabilities. 
Nature  of  tlio  Property  vested  in  them,  and  mode  of  vesting. 
AdminlatratioQ  of  the  Bankrupt's  estate  out  of  Court,  by  Composition  Deed,  or 
by  Proposal. 
The  Last  Examination. 
The  Order  of  Discbarge,  and  its  effects.    &e.  &c. 

XOTICE. — Another  part  will  complete  the  work,  in  two  volumes.  Readers 
are  therefore  requested  to  abstain  from  binding  until  the  next  and  con- 
cluding part  is  issued.    Vol.  I.  may  be  had,  price  I5t, 

NEW  CKIMINAL  LAW. 

A  CHEAP  EDITION  of  the  NEW  CRIMINAL 
LAW  CONSOLIDATION  ACTS,  with  Notes  and  a  very  copious 
Index.  By  T.  W.  SAUNDERS,  Esq.,  Recorder  of  Bath,  and  E.  W. 
COX,  Esq.,  Recorder  of  Falmouth.     Price  58,  6d  cloth. 


Initials, 


CBIKONAL  LAW  DIGEST. 

A   DIGEST    of   the    CRIMINAL    LAW    CASES 
decided  during  the  last  twelve  years.     By  E.  W.  COX,  Esq.,  Editor 
of  **  Cox's  Criminal  Law  Cases."    Price  7«.  6d.  cloth  ;  9*.  Grf.  half-calf. 


THE  SECOND  EDITION  of  SAUNDERS  and 
COX'S  CRIMINAL  LAW  CONSOLIDATION  ACTS,  containing 
the  addition  of  all  the  New  Criminal  Law  of  the  last  Session,  and  Digest 
of  Cases  decided  during  the  last  year.     Price  12.9.  6c?.  cloth. 

ANEW  EDITION,  being  the  FOURTH,  of  the  LAW 
.  OF  BASTARDY.  By  T.  W.  SAUNDERS,  Esq.,  Recorder  of 
Bath.  Author  of  "  The  New  Practice  of  Mii^lstrates'  Courts,"  &c.,  &c., 
containing  all  the  Cases  decided  to  this  time,  together  with  all  the  necessary 
Forms  and  Precedenls.    Price  6».  6cf.  cloth  ;  8^.  half-boivHl. 


Publislhcd  at  the  "  Lmc  Times  "  Office, 


Tniliah. 


ALL  THE  LAW  OF  THE  HALF- 


EVANS'S  LAW  DIGEST,  is  published  Half- 
Yearly,  bj  D.  T,  EVANS,  Esq.,  Barrister-at-Law.  It  contains  all  the 
Cases  reported  and  Statutes  enacted  daring  the  half-year,  so  arranged  th«t 
the  Practitioner  can  find  in  a  moment  what  is  the  latest  law  on  any  subject 
It  is  the  only  Half- Yearly  Digest  of  the  Law ;  issned  in  the  months  of 
May  and  November.    Price  8«.  Gd     Established  for  15  years. 

N.B.  This  Digest  is  so  paged  and  issued,  that  it  may  be  bound  with 
the  Half-year's  Volume  of  the  Law  Timrs  Reports  and  Law  Refortkr, 
to  which  it  also  forms  an  extended  Index,  and  thus  the  whole  law  is 
contained  in  one  portable  volome,  or  separately,  at  the  option  of  the  pur- 
chaser. 

The  past  Parts  and  Volumes  may  still  be  had. 

The  part  for  the  last  half  year  is  in  the  press. 

On  the  Ist  of  each  Month,  price  \s,  6dL 

THE    COUNTY    COURTS    CHRONICLE.    This 
Joornal  was  established  at  the  same  time  with  the  Gonnty  Courts. 
It  is  the  authorised  Chronicle  of  the  Courts.     It  contains 

1  St.  All  New  Laws  and  Rules  that  affect  the  County  Courts ;  Qnd. 
County  Court  Intelligence;  3rd.  The  Correspondence  of  the  Courts;  4tb. 
Leading  Articles  on  County  Court  Topics;  5th.  Treatises  on  the  Law  and 
Practice  of  the  County  Courts ;  6th.  All  the  new  Law  and  Practice  in 
Bankruptcy. 

REPORTS  of  the  Connty  Courts  Cases  and  Appeals  and  of  Bankruptrr 
Cases  decided  by  the  Superior  Courts  and  by  the  County  Courts,  are  page«l 
80  as  to  bind  into  a  distinct  volume  for  use  in  Court.  Vol.  I.  of  these  is 
JDst  completed,  and  may  be  had  bound. 

N  B.  The  Treasury  has  made  an  order  that  the  Judges  should  be  sup- 
plied with  the  County  Courts  Chronicle  at  the  public  charge. 

NOTICE. 

BANKRUPTCY  being  now  extended  to  the  County  Courts,  a  distinct 
Department  of  the  Cohntt  Courts  Chronicle  is  devoted  to  the 
Law  and  Practice  of  it,  and  the  Bankruptcy  Cases  decided  will  b< 
fully  reported. 

A  Number  of  the  County  Courts  Chronicle,  as  a  Specimen,  will  be  pent 
lo  any  person  enclosing  18  postage  stamps  to  the  Office. 


C BOUNTY  COURTS  and  BANKRUPTCY  CASES. 
J  Comprising  the  Decisions  in  the  Law  administered  in  the  Connty 
Conrts;  the  Appeals  from  the  County  Courts;  the  Judgments  in  important 
Cases  decided  in  the  County  Courts,  and  all  the  Cases  in  Bankmptcy  in 
all  the  Conrts.  Quarterly  parts  4«.  Parts  L  to  VIII.  and  Vol.  I.  mtv 
be  liafl.     Parts  L  and  II.  of  Vol.  IL 

Sent  bj'  Post  to  Subscribers.    Publlohc '  qn.irterly.     Price  4.*. 


10,  WelHngtoti'Street^  Strand.— \S62. 


WEEKLY    LAW    REPORTS. 

The  most  extensive,   complete,   and  speedy  Imw  Hepoi't. 

THE    LAW    REPORTER. 

A  complete  Report  of  all  the  Law  Decided  in  all  the  Courts. 

Published  every  Ttiesday,  in  Octavo,  price  lOd,  wi  a  Wrapper,  and  iti 

Motithly  parts,  price  4«. 

The  various  Courts  are  reported  by   the  following  Keportors: — 

HOUSE  OP  LORDS,  by  James  Paterion,  Esq ,  Barrister-at-Law. 
PRIVY  COUNCIL,  by  James  Paterson,  Esq.,  Barrister-at-Law. 

EQUITY  COURTS. 
Lord  Cfutneellor's  Ckmrt^  by  C.  H.  Keene,  and  T.  Brooksbank,  Esqra,  Barristers- 

at- Law. 
Tlie  Covrt  0/ Appeal  in  Chancery,  by  C.  H.  Keene,  and  T.   Brooksbank,  Esqrs. 

BHfristers-at-Law. 
ilolls  Court,  by  H.  R.  Yoan^,  Esq.,  of  the  Inner  Temple,  Barilster-at-Law. 
Vice- Chancellor  Kindertle^'s  Court,  by  J.  Metcalfe,  Esq.,  Bnrrister-at-Law. 
Vice-Chaneellor  Stuart's  Court,  by  J  ames  B.  DaTidson,  Esq.,  Barrlster-at-Law. 
Vice-Chancellor  Wood's  Court,  by  W.  H.  Bennet,  Esq.,  Barrister-at-Law. 

COMMON  LAW  COURTS. 
The  Queen's  Bencfi,  by  J.  Thompson,  Esq.,  T.  W.  Saanders,  Esq.,  of  the  Middle 

Temple,  and  C.  J.  B.  Hertslet,  Esq.,  of  the  Middle  Temple,  Barristers-at-Law. 
Tlie  Court  of  Common  Bench,  by  D.  T.  Evans,  Esq,,  of  the  Middle  Temple,  and 

R.  Vanghan  Williams,  Esq.,  of  the  Middle  Temple,  Barristers-at-Law. 
The  Court 0/  Exchequer,  by  F.  Bailey,  and  S.  McCuHock,  Esqrs.,  Barristers-at-Law. 
'i'ha  Bail  Court,  by  T.  W.  Saunders,  Esq.,  of  the  Middle  Temple,  Barrister-at-Law. 
1  iie  Excltequer  Chamber,  by  the  Reporters  of  the  Courts  from  which  the  cases  come. 

BANKRUPTCY  COURTS,  &c. 
CoHunissioners'  Courts,  by  A.  A.  Doria.  and  D.  C.  Macrae,  Esqrs.,  BaiTisters-at-Law. 
//■i«A  Bankruptcy  Court,  by  J.  Levy,  Esq.,  Barrister-at-Law. 
Central  Critninal  Court,  by  R.  Orridce,  Esq.,of  the  MiddleTemple,  Barrister*  at-L  aw 
Criminal  Appeal  Courts  by  John  Tliompson,  Esq.,  of  the  Middle  Temple,  Ban-is- 

ter-at-Law. 
Court  of  Probate,  by  Dr.  Swabey,  of  Doctors'-commons. 
Cowt  of  Divorce  and  Matnmonial  Causes,  by  Dr.  Swabey,  of  Doctors'-commons. 
Admiralty  Court,  by  Dr.  Prltchard. 
Hefjislration  Appeals,  in  the  Common  Pleas,  by  Daniel  T.  Evans,  and  R.  V. 

Williams,  Esqrs.,  Barristers-at-Law. 
Election  Committees,  by  James  Patei-son,  Esq.,  Barrister-at-Law. 

NOTICE. 

THK  LAW  BEPORTKB  is  sent  by  Post,  to  Subscribers,  on  the  day  of 
publication.    Each  number  contains  32  pa^es  8vo,  in  a  cover,  and,  with  occa 
slonal  Supplements.    It  is  received  as  an  authority  by  all  the  Courts.    It 
comprises  nearly 

One-half  more  than  the  Weekly  Reporter, 

One-third  more  than  the  Iiaw  Journal, 

One-half  more  than  the  Jurist, 

and  its  cost  is  considerably  less  than  that  of  either  of  them,  while  its  size  being 
an  8vo.  like  the  regular  Reports,  is  much  more  convenient  A  volume  is 
completed  half-yearly,  with  a  copious  Index,  and  contains  nearly  2000  Columns. 

Five  Volumes  have  been  published,  and  can  still  be  had  if  desired,  to  complete 
sets.  A  Copy  will  be  sent  as  a  Specimen  to  any  person  inclosing  ten  postage 
stamps  to  the  Office 

M.U.  EVANSES  LAW  DIGEST  is  now  iiuucd  ItHlf-yrarly,  so  as  to  bind  with  the 
Volumes  of  these  Kcporti,  to  which  they  form  also  un  extended  Index~thu8 
giving  the  entire  of  tlio  I^hw  of  tlio  Half-year  in  one  Volume,  so  arranged  that 
the  Irttcst  law  on  any  subject  mny  be  found  in  a  moment  by  the  Practitioner. 


Initials, 


Puhlishcd  (U  tJie  "  Law  Times  "  Office, 


InitidU* 


BOOKS  OF  PRACTICE  FOR  OFFICE  USE. 


ThefoUofDing  Worhi  us^fid  to  the  Practitioner  have  been  UUebf 

publiihed. 

GRAY'S  COTTNTBY  ATTO&NSY'S  PRACTICE. 

THE  PRACTICE  OF  A  COUNTRY  ATTORNEY'S 
OFFICE.  By  JOHN  GRAY,  Esq.,  Barrister-at-Law.  The 
EIGHTH  EDITION,  by  W.  PATEBSON,  Esq.,  Barrister-at-Uw.— 
N.B.  This  New  Edition  of  a  Work  of  established  reputation,  contains  the 
entire  Practice  as  altered  by  all  the  recent  changes  in  the  Law.  Price  lit, 
cloth;  19#.  6d.  half-bound;    20«.  6d.  bound. 

coNTRirrs: 

Part  L-^Proceedtngs  in  an  Action  to  Execution, 

1.  Proceedings  before  action 

5.  Writ  of  summons 

3.  Proceedings  to  procare  defendant's 
appearance,  or  leave  to  proceed  if 
he  does  not  appear 

4.  Of  declaring 
A.  Of  arrest  or  holding  to  bail 

6.  Cognovit— Writ  of  inqairjr— Judg> 
ment  by  default 

7.  Plaintiff's  proceedings  from  deda- 
ration  to  notice  of  trial 

8.  Defendant's  proceedings  from  service 
or  arrest  till  declaration— Proceed- 
ings by  bail 


9. 

10. 

11. 

12. 
13. 

14. 
16. 
16. 
17. 


Defendant's  proeeedings  ftom  decla- 
ration to  notice  of  trial 
Of  laying  the  venue  in  London  or 
Middlesex 

Inspection  and  disoovery  of  docu- 
ments—Interrogatories 
Preparations  for  rrisl  and  of  the  trial 
Special  caae    Special  verdict— Bill  of 
exceptions — Demurrer  to  evidence 
Trial  before  the  sheriff 
Motion  for  new  trial,  Ac — Judgment 
Of  Execution 
Attachment  of  debts 


Part  II. — Ejectment,  Replevin,  and  MiseeUaneous  Matters. 


1.  Plaintiff's  proceedings  in  ^ectment 

2.  Ejectmentby landlord againsttenant 

3.  Defendant's  proceedings  in   eject- 
mout 

4.  Execution  in  ejectment,  and  the 
remedy  for  costs 

5.  Avowant's  proceedings  in  replevin 

6.  Plaintiff's  proceedings  in  replevin 

7.  Execution  in  replevin 

8.  IiiJ  auction 

0.  Removal  of  causes  from   inferior 
courts 


10.  Non-pros— Judgment    on    plaintiff 
neglecting  to  try— Costa  of  the  day 

11.  Prisonex^--Sttpenedeas 
IS.  Outlawry 

13.  Writ  of  revivor— Setre  fiiciaa 

14.  Warrant  of  attorney 

15.  Proceedings  under  Interpleader  Act 

16.  Arbitration 

17.  Affidavits 

18.  Of  attorneys 

19.  Articled  clerks 

20.  Costs 


,  Part  111,— -Proceedings  on  the  Crovm  Side  of  the  Cowt  of  Queen's  Bench, 

1.  Criminal  information  i  5.  Appeal  from  Jaatlees  In  eases  of  snm- 

2.  Quo  warranto  information  |        mary  Juriadiotlon 

3.  Indictments  reuEoved  by  certiorari  |  fi.  Mandamus 

4.  Session  oases  and  certiorari  | 

Part  IV.-— 7^e  Practice  with  respect  to  the  Acknoioledgment  of  Deeds  bg 

J^arried  Women, 


Pakt  V.-'-The  Practice  with  respect  to  the  Eegistration  of  BiOs  of  SaU, 

With  a  cOTiious  APPENDIX,  containing  Notices  of  Writ  of  Saramons. 
I  Forms  of  Affidavit,  Bills  of  Costs,  Tables  oi  Fees,  &c. 


10,  WeUingion-street^  Strand,--lS6'2» 


PBAGTICE  OF  WILLS  AND  ADMIKISTIIATIOKS. 

Just  published, 

THE  FOURTH  EDITION  of  ALLNUTT'S 
PRACTICE  of  WILLS  and  ADMINISTBATIOKS,  with  all 
the  changes  made  by  the  Probate  Act,  and  all  the  decided  Cases  to  this 
time.  The  plan  of  this  work  is  to  instruct  the  Solicitor  what  be  is  to  do, 
from  the  receipt  of  instructions  for  a  Will,  down  to  the  final  distribution  of 
the  Estate,  with  Precedents  of  Wills,  and  all  the  Forms,  frc.  Bj 
GEORGE  S.  ALLNUTT,  Esq.,  Barriater-at-Law.  Price  21«.  cloth;  248. 
half-bound ;  25«.  bound. 


The  following  is  a  Summary  of  the 


InitiaU, 


contents: 


Book  I.— PaiPAaATioM  or  Wills. 

1.  Taking  Instructions  for  a  Will. 

2.  On  Drawing  Willa 

3.  On  tlie  Execatlon  of  Willa 

4.  On  the  Revocation  of  Wills. 

5.  On  the  Republication  of  Willa 

Book  II.— Peobatb  or  Wills. 

1.  The  Court  of  Probate. 

2.  By  whom  the  Will  la  to  be  Proved,  and 

the  Castody  of  Testamentary  Papers. 

3.  \Yliat  Instruments  necessaiy  to  be 

Proved. 

4.  Renunciation  by  an  Executor. 

5.  Mode  of  Proof. 

G.  Evidence  necessary  for  Probate. 

7.  OnCltationa 

8.  Of  Caveats  and  Appeals. 

BouK  III.— Lettebs  or  Admimui-bation. 


I. 

•> 


3. 


4. 

a. 


Origin  of  Administration. 

To  whom  Letters  of  Administration 
will  be  granted. 

The  Administration  Bond  and  the 
Mode  of  granting  Letter  of  Ad- 
ministration. 

Of  Special  Administration. 

Of  Limited  Administration. 

RoTocation  of  Letters  of  Adminis- 
tration. 


Book  IV.— WiNniNO-up  tie  Estate. 

1.  What  passes  to  the  Personal  Repre- 
sentative. 

2.  Of  Chattels  Real. 

8.  Of  Chattels  Personal. 
4.  Of  Choses  In  Action. 
&.  What  an  Executor  msgr  do  before 
Probates. 

6.  Stamp  Duties  on  Probata  and  Letters 
of  Administration. 

7.  Of  Collecting  the  Effects. 

8.  Funeral  Expenses. 

9.  Of  Payment  of  Debta 

10.  Of  the  Right  of  Retainer. 

11.  On  Assets. 

12.  On  Marshalling  Assets. 

13.  On  Legaclea 

14.  Payment  of  Legacies. 
^15.  The  Legacy  Dutiea 
'16.  On  Succession  Daties. 

17.  On  the  Residuary  Account. 

18.  Distribution  under  the  Statute 

19.  Distribution  by  Custom. 

Appendix. 

Wills  Act. 
Probate  Acta 
Rules  and  Orders. 
Fees  of  Court 
Bills  of  Costs. 


LAW  OF  ELECTIONS. 
rpHE    EIGHTH    EDITION     of    the    LAW    and 

1.  PRACTICE  of  REGISTRATION  and  ELECTIONS ;  with  all  the 
Decided  Cases,  and  full  Instructions  to  Agents  for  the  Management  of  an 
Election  m  Counties  or  Boroughs.  By  £.  W.  COX,  Esq.,  Recorder  of 
Falmouth.     Price  12«.  cWh 


Publhhtd  at  the  *'  Law  Times  "  Office^ 
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.   KEW  liAW  BEPOBTS. 

MAGISTRATES,  MUNICIPAL  and  PARISH 
LAW  CASES  and  APPEALS  decided  in  all  the  Coarts.  Edited  by 
EDWARD  W.  COX,  Esq.,  Recorder  of  Falmouth,  Editor  of  "  Cox's  Criminal 
Law  Cases."    Part  IL  of  Vol.  IL,  price  A$.  6ri. ;  Abo  VoL  I,  price  40f. 

This  series  is  issued  immediatelj  before  each  Quarter  Sessions.  Price 
usually  4«.  M*  only,  but  varying  according  to  quantity.  Twelve  Pdir^i 
have  been  published,  containing  together  Reports  of  upwards  of  600  Case^. 
Sent  to  Subscribers  by  Post  on  the  day  of  publication. 


MARITIME  LAW  CASES,  decided  in  aU  the  Courts 
of  Law  and  Equity  in  the  Admiralty  Coart,  and  Privy  Council. 

;  It  contains  also  a  DIGEST  of  all  the  MARITIME  LAW  CASES 
,  decided  during  the  kst  20  years,  and  of  the  SALVAGE  AWARDS  for  Uk 
)  same  period.  Price  ba.  Gd.^  issued  quarterly.  Sent  to  Subscriber:: 
!  by  Post  on  the  duy  of  publication.     Parts  I.  to  IV.  are  publbhed. 


C^OX'S  CRIMINAL  LAW  CASES  ;  in  the  Court 
J  of  Criminal  Appeal,  the  Superior  Courts,  the  Central  Criminal  Court, 
at  the  Assizes,  and  in  Ireland.  Edited  by  E  W.  COX,  Esq  ,  I^icorder  of 
Falmouth.     Part  III.  of  Vol.  IX.  Price  5*.  6rf.  is  just  published. 

The  Parts  and  ^''oluraes  may  still  be  had  to  complete  sets.  It  is  tlie 
uuly  complete  series  of  Criminal  Cases  published  in  England.  An  App«u- 
dix  contains  a  valuable  collection  of  Precedents  of  Indictmenis. 

Sent  to  Subscribers  by  Post  on  the  day  of  publication. 


THS  NEW  OBIMINAL  LAW. 

A  SECOND  EDITION  of  the  CRIMINAL  LAW 
CONSOLIDATION  ACTS.  By  T.  W.  SAUNDERS,  Esq.. 
Recorder  of  Bath,  Author  of  The  New  Prcu^tce  of  Magistrate^  Courts^  <fc., 
and  EDWARD  W.  COX,  Esq.,  Recorder  of  Falmouth,  Editor  of  Cox's 
Criminal  Law  Cases*  Price  \28,  Gd,  cloth;  14f.  6(2.  half-calf;  15#.  6(/. 
calf.    This  edition  contains, 

FuiT^The  NEW  CRIMINAL  LAW  CONSOLIDATION  ACTS,  ivith  Notes  and 
Marginal  References  to  the  former  Statutes  from  which  each  portion  of  tbem 
was  taken. 

Second— A  DIGEST  of  nearly  One  Thouaand  Criminal  Law  Cases  decided  daring 
the  Inst  twelve  years  by  the  Court  of  Criminal  Appeal,  the  Superior  Courts, 
the  Central  Criminal  Courts,  at  the  Assizes,  and  in  Ireland,  brought  down  to 
this  cimp. 

TuiBD— All  the  CUIMINAL  STATUTES  and  partes  of  Statutes  enacted  sabsequenllf 
to  the  Cundulidtttion  Acts,  and  not  coutaiaed  therein,  including  those  of  kit 
scasiun. 

ITuuBYU— A  very  copious  IN') EX. 
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THE  CONSOLIDATION  ACTS. 
'^I^HE  THIRD  EDITION  of  the  CONSOLIDATION 

-^     ACTS  of  1845  and  1847,  namely,— 

1.  The  Companies  Clauses  Consolidation  Act. 

2.  Tlie  Lands  Clauses  Consolidation  Act 

3.  The  Railways  Clauses  Consolidation  Act. 

4.  The  Markets  and  Fairs  Clauses  Act. 

5.  The  Gasworks  Clauses  Act. 

6.  The  Commissioners  Clauses  Act. 

7.  Tlie  Waterworks  Clauses  Act. 

8.  The  Harbours,  Docks,  and  Rivers  Clauiea  Act. 

9.  The  Towns  Improrement  Clauses  Act. 

10.  The  Cemeteries  Clauses  Act. 

1 1.  The  Police  Clauses  Act. 

Willi  volumiuous  NOTES,  compriiting  the  whole  Law  of  Undertakiuga 
carried  on  by  special  Act  of  Parliament,  the  700  Cases  decided  on  them 
and  an  APPENDIX  of  Forms  and  Statutes  referred  to.  By  GEORGE 
lAYLER,  Esq.,  Barrister- at- Law.  Being  the  Third  Edition  of  Cox's  Con- 
solidation Acts.  In  one  large  volumoi  price  30f.  cloth ;  33«.  half- bound 
34«.  boand. 


A  READING  of  the  ACT  23  &  24  VICT. 
Gap.  145  (28th  August  1360)  to  give  to  Trustees,  Mortgagees, 
aud  others  certain  powers  now  oommonlj  inserted  in  Settlements,  Mort- 
gages and  Wills.  By  ALBERT  GORDON  LAN6LEY,  Esq.,  Barrister- 
at-Lnw,  and  holder  of  a  Studentship  of  the  Inns  of  Court.  200  pages,  with 
a  Table  of  Cases  and  an  Appendix  of  Precedents.    Price  7«.  6cif.,  cloth. 


ImHailt* 


LORD  ST.  LEONARDS*  ACT.    A  Reading  of  the 
Law  of  Property  Acts,  with  Notes  and  Cases.     By  A.  G.  LANGLEY, 
Esq.,  Barrister-at-Law.     With  the  Amendment  Act,  1860.     Price  55.  6d, 


THE  REFRESHMENT  HOUSES  and  WINE 
LICENCES  ACT  (23  Vict.  c.  27),  together  with  an  Analysis  and 
Summary  of  the  Statute,  and  copious  Index.  By  T.  W.  SAUNDERS, 
Esq.,  Barrister-at-Law,  Recorder  of  Bath,  Author  of  **The  New 
Practice  of  Magistrates'  Courts,"  the  **  Militia  Acts,"  &c  &c.  Price  28, 
sewn,  2«.  Bd,  cloth. 


rr^HE  NEW  MILITIA  LAW.— The  Fourth  Edition  of 

.jL.  the  Militia  Lnw,  including  all  the  Statutes  of  the  Session  of  1855,  and 
the  Orders  of  the  War  Office,  as  officially  supplied  for  this  work.  Price 
lOrf.  cloth;  Ms.  6»/.  half-calf;  12f.  6(/.  calf.  By  T.  W.  SAUNDERS, 
Esq.,  K?corder  of  Bathj  &Ci 
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THE  NEW  PRACTICE  of  the  COMMON  LAAV. 
By  J.  PATERSON,  H.  MACNAMARA,  and  W.  MARSHALL, 
Esqrs.,  Barristers-at-Law.  In  Two  Volumes,  price  31«.  6d.  cloth ;  S4f. 
balf-calf ;  35i.  Bd.  calf;  with  all  the  Forms  in  the  right  place  in  tbe 
test     The  following  is  a  saromary  of  the  Contents: — 

iHTBODUcnoN.— 1.  The  seyeral  Saperior  Courts  of  Common  Law,  their  jurisdic- 
tion and  sittings— 3.  Practice  of  the  oonrt,  how  regulated ;  terms  and  ofBcers— 
3.  Limitations  of  action  and  notice  of  action— 4.  Form«  of  actions  and  parties 
to  actiona 

PaocBBDnros  ih  a  PaasoMix  Action.— 1.  The  writ  of  summons — 3.  Appearance 
and  default  of  appearance— 3.  Pleadings— 4.  The  issue  on  a  trial  at  Nisi  Prios 
—5.  Noticeof  trial— 6.  Means  of  eridence  and  preparations  for  trial— 7.  Putting 
off  the  trial— 8.  Forcing  on  trial— 0.  Nisi  Prius  record  and  entering  cause  for 
trial— 10.  The  brief— 11.  Trial  at  bar— 12.  Trial  at  Nisi  Prins— 13.  MoUon  for 
new  trial— 14.  Arrest  of  judgment— 15.  Judgment  non  obstante  veredicto— !& 
Repleader— 17.  Trial  de  noTO— 18.  Writ  of  trial— 19.  Trial  by  a  Judge  withoot 
a  jury— 30.  Feigned  issue- 21.  Trial  of  questions  of  fact  without  pleadings— 
28.  Fostea— 23.  Costs— 24.  Judgment  after  yerdict— 25.  Audita  querela— 2& 
Proceedings  in  error — ^27.  Execution  on  judgments— 38-  Attachment  of  debts 
dne  to  a  judgment  debtor— 29.  Entry  of  satisfaction  on  the  roll. 

BOOK  IL 
Vabutions  in  an  Action  asisino  Faoic  the  ohabactbe  and  sitlation  or  thk 
Pasties,  and  the  Natuee  of  the  Action.— 1.  Paupers— 2.  Infants— S.  Hus- 
band and  wife— 4.  PlaintiA  and  defendants— &  Idiots  and  Lunatics — 6^  Aliens, 
foreigners,  fte.  out  of  the  jurisdiction— 7.  Bankrupts  and  Insolvents— 8.  Heirb 
and  devlsec-H-d.  Peers  and  members  of  Parliament— 10.  Clergymen— 11. 
Hundredors— 12.  Justices,  contitables,  and  parties  acting  under  statutes— 13. 
Prisoners— 14.  Corporatlonsand  quasi  corporations— 16.  Bail,  arrest  of  atiscond- 
ing  debtors— 16.  Bail,  proceedings  after  the  arrest— 17.  Special  bail— 18.  Bail 
in  aiTest  under  Absconding  Debtors  Arrest  Act— 19.  Dlscontlnnance,  nolle 
prosequi,  non  pros— 20.  Security  for  costs— 31.  Consolidating  actions— 22.  CSaim 
of  conusance— 33.  Change  of  ▼enue—84.  Pleas  in  abatement  and  preliminary 
pleas— 2.).  Plea  puis  darrein  continuance- 26.  Nnl  ttel  record— 27.  Demurrer 
28.  Special  case— 29.  Payment  into  court —80.  Interpleader— 31.  Proceedings 
in  Ejectment- 32.  Replevin— 33.  Actions  on  bills  of  exchange — 34.  Warrant  of 
attorney,  cognovit,  judge's  order,  judgment  by  default,  reference  to  master, 
writ  of  inquiry— >>35.  Mandamus,  injunction,  equitable  defences — 36.  Staying 
droceedings— 37.  Setting  aside  proceedings— 38.  Death  of  a  party  daring  action 
—39.  Revivor  and  scire  facias— 40.  Outlawry— 41.  Amendment. 

BOOK  nL 

SUVXAET,  PeOULIAE,  AND  APFBLLATS  PaOCEnumB  OP  THE  CODETa— 1.  KotlOIISaBd 

rules— 2.  Summonses  and  orders— 3.  Affidavits— 4.  Attachment— 5.  Arbitration 
6.  Removal  of  causes  from  inferior  courts— 7.  Appellate  Jurisdiction  over  County 
Court— 8.  Railway  and  Canal  Traffic  Act— 9.  Proceedings  on  the  C<mimonLaw 
side  of  the  Court  of  Chancery— 10.  Attorneys. 


THE  COMMON  LAW  PROCEDURE  ACT  of  1860, 
with  Notes  and  Forms.     By  JAMES  PATERSON,  Esq.,  Barrister- 
at- Law.     Price  2s.  6d, 

N.B.  Also  as  an  Appendix  to  "  Paierson,  Macnamara^  and  Marshaltt 
New  Practice  of  the  Common  Law,'* 


COUNTY  POLICE— The  LAW  and  PRACTICE 
-.  of  COUNTY  POUCE.     ByT.W.  SAUNDERS,  Esq.,  Banistcr- 

!  at-Law,  Author  of  "  The  New  MiUtia  Law,"  ''  The  Practice  of  MagUtrate^' 
Courts,"  &c.     Price  5f.  6<^.  cloth;  7s.  half-calf;  Ss,  calf. 


10,  WelluiffloH'Street^  Strand.— ISQ2. 
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THE  NEW  PBACTICE  OF  THE  LAW. 

THE  COMPLETE  PRACTICE  of  the  LAW  of 
ENGLAND,  ns  now  established  by  the  various  New  Statutes,  and 
the  Bales  and  Orders  of  the  Courts ;  presenting  the  Practice  as  it  is,  with 
all  the  Forms,  and  omitting  all  that  is  obsolete.  The  entire  Set  of  Twelve 
Volumes  will  be  supplied  for  8/.  8«.,  bound  in  cloth. 

Each  PracHoe  may  also  be  had  separately,  at  the  prices  affixed,  namely; 

THE  NEW  PBACTICE  of  the  COMMON  LAW.  By  James 
Paterson,  H.  Maonamara,  and  W.  Marshat^l,  Esqrs.,  Barristers- 
at- Law.  In  2  Vols,  price  3 1«.  6d  cloth  ;  34^.  half-calf;  35«.  6^.  calf; 
with  all  the  Forma  in  the  right  pl&oes  in  the  text 

THE  SECOND  EDITION  of  the  NEW  PRACTICE  OF  MAGIS- 
TBATES'  COURTS,  with  all  the  recent  Statutes.  By  T.  W, 
Saunders,  Esq.,  Barrister^at-Law.  Price  12«,  cloth;  1S«.  Gd,  half- 
calf;  14«.  6d,  calf. 

THE  SECOND  EDITION  of  the  NEW  PRACTICE  OF  EVIDENCE* 
By  E.  Powell,  Esq.,  Barrister-at-Law.  Price  12*.  cloth;  13*.  6rf« 
half-bound;   14*.  6d.  bound. 

THE  NEW  PRACTICE  OF  EQUITY.  By  0.  S.  Drewry,  Esq. 
Barrister-at-Law.     Price  15*.  cloth;  17*.  half- bound;  18*.  bound. 

THE  NEW  PRACTICE  OF  THE  COUNTY  COURTS.  By  James 
B.  Davis,  Esq.      The  Second  Edition.      Price  24*.  cloth. 

THE  PRACTICE  OF  CONVEYANCING.  By  Wii-liam  Hughes, 
Esq.,  Barrister-at-Law.  In  2  Vols,  price  31*.  6c?.  cloth;  34*.  half- 
calf;  35*.  6(7.  calf. 

THE  PRACTICE  OF  THE  PROBATE  COURT,  with  the  Amendment 
Act  of  the  last  Session,  and  all  the  Forms.  By  C.  W  GOODWIN, 
Esq.,  Barrister-at-Law.     Price  8*.  6d. 

THE  NEW  PRACTICE  OF  WILLS  AND  ADMINISTRATIONS. 
By  G.  S.  Allrutt,  Esq.,  Barrister-at-Law.   Fourth  Edition,  price  21*. 

THE  NEW  PRACTICE  OF  JOINT-STOCK  COMPANIES  AND 
OTHER  ASSOCIATIONS.  Fifth  Edition.  By  E.  W.  Cox,  Esq., 
Recoderr  of  Falmouth.  Price  12*.  6d  cloth  ;  14*.  6rf.  half-calf; 
1 5*.  6d  calf. 

Vol.  1.  now  ready,  price  15*. 

THE  NEW  LAW  AND  PRACTICE  IN  BANKRUPTCY,  by 
D.  C.  Maorae  and  A.  A.  Doria,  Esqrs.,  Barristers-at-Law.  This 
will  comprise  the  Bankrupt  Law  Consolidation  Act,  and  the  Amendment 
Act  of  1861,  with  the  Rules,  Forms,  &c.,  &c. 

SECOND  EDITION  OF 

SAUNDERS'S  NEW  PRACTICE  of  MAGIS- 
TRATES' COURTS,  greatly  enlarged,  with  Chapters  on  the 
Appeal  from  Magistrates*  Courts  and  Proceedings  before  Justices 
to  protect  the  Property  of  Women  deserted  by  their  Husbands,  with  all  the 
Oases  to  this  time.  By  T.  W.  SAUNDERS,  Esq.,  Barrister-at-Lftw, 
Recorder  of  Bath.     Price  12*.  cloth;    13*.  6(f.  half-calf;    14*.  6d,  calf. 


IniiiaU* 
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THE  ARTICLED  CLERK'S  HAND-BOOK, 
comprising  fall  Instructions  for  Articled  Clerks  for  Examination  irc 
Admission.  Bj  R.  HALLILAY,  Esq.,  Solicitor.  Price  5s.  6<2.  clotb. 
This  is  designed  as  an  Appendix  to  the  "  Answers  to  the  Examination 
Qaestions,"  and  maj  be  had  separately,  or  both  in  one  Tolume. 


Just  published,  price  6«.,  a  concise  and  easy  system  of 

BOOK-KEEPING  for  SOLICITORS,  &c.,  which  bar 
been  in  use  for  nearly  fifty  years  in  the  Oifioes  of  some  of  the  nifot 
respectable  Firms  in  London:  to  which  are  added,  Observations  on  Siogk 
and  Double  Entry,  and  the  General  Principles  of  Book-keeping ;  Bemaiki 
on  the  History  of  Accounts  and  Book-keeping,  and  an  Explanatory  Intro- 
duction ;  together  with  an  Exposition  of  Commercial  and  Monetary  Terms. 
Notes  on  the  subject  of  Costs,  Accounts,  Interest,  &c ,  and  various  useful 
memoranda.    By  WILLIAM  MACKENZIE,  SoUcitor. 


THE  SECOND  EDITION  of  the  NEW  PRAC- 
TICE of  EVIDENCE,  By  E.  POWELL,  Esq.,  Barrister-ai- 
Law,  Author  of  *'  The  Law  of  Carriers,"  &c.  With  all  the  Cases  to  tliU 
time. 


CONTENTS : 


Cap. 


Past  I. 


1.  General  Principles  of  Evidence 

2.  On  the  f  tinctionB  of  Judge  and  Jury 

3.  On  Bills  of  Exceptions,  New  Trials, 

and  Demurrers  to  Evidence.— On 
the  Competency  of  Witnesses 

On  the  rule  that  the  best  Evidence 
must  be  given.— On  Primary  and 
Secondary  Evidence 

On  Presumptive  Evidence 

On  Evidence  in  matters  of  Opinion 
7.  On  Privileged  Knowledge  and  Com- 
munications 

On  Hearsay  Evidence 

On  Hearsay  in  matters  of  Public  and 
General  Interest 

On  Evidence  of  Ancient  Possession 

1 1 .  On  Evidence  in  questions  of  Pedigree 

12.  On  Evidence  of  D^ing  Declarations 
On  Evidence  of  Hearsay  Declarations 

against  Interest 
On  Evidence  of  Declarations  made 

in  the  course  of  Professional  Duty 
On  Evidence  of  Statements  at  former 

Trials  by  Deceased  or  Absent  Wit- 


1. 


5. 


8. 
». 

10. 


13. 

U. 


15. 


16.  On  Admissions 

17.  On  Confessions 

18.  On  the  Burden  of  Proof 

19.  On  the  Substance  of  the  Issue 

20.  On  Variances  and  Amendments  in 

Civil  Olid  Criminal  Proceedings 

21.  On  the  Relevancy  of  Evidence 

22.  On  the  General  lasuo 


23.  On  the  Measure  of  Damages. 


Paet  II.  On  WaiTTSH  Evidekcc. 
Cap. 

1.  On  Written  Evidence 

2.  On  Public  and  Judicial  Writings 

3.  On  Depositions 

4-  On  PnbUc  Non-Jndicial  Writings 
6.  On  Private  Writings,  Inspection  ttJ 
Notice  to  Produce 

6.  On  Interrogatories 

7.  On  Secondary  Evidence.— Pi*ouf  •' 

Handwriting— Attesting  Witocsst^ 
—Writings  that  Befiresh  the  M^ 
mory 

8.  On  Matters  wliich  are  required  to  ic 

proved  by  Writing^The  Statute^ 
of  Frauds,  of  Limitations,  of  P:^ 
scription 

9.  On  the  Inadmissibility  of  Extrinsic- 

Evidence  to  Contradict  or  Vv? 
Written  Evidence 

10.  On  the  AdminibUlty  of  ExtriD^:: 

Evidence  to  explain  Writtu 
Evidence 

11.  On  Stamps. 

Pakt  III. 

1.  On  the  Attendance  of  Witnesses 

2.  On  the  Examination  of  Witnesses. 

Afpemdiz. 

6  &  7  VIct.  c  85 
14  &  16  Vict.  c.  99 
lA  &  IG  Vict,  c  86,  ss.  29-40 
17  JEl8Vtvt.c  125,  ss.  18-31 
22  Vict.  C  20 


I 


Price  12«.  clotb;  13^.  6</.  half- bound;  145.  6(^  bound. 


10,  WeUittgton  street,  Sirand.-^isa, 
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The  Second  Edition^f 

AHANDY-BOOK  of  ECCLESIASTICAL   LAW, 
considerably  enlarged  and  annotated.      Bj  GEORGE  ROGERS 
HARDING,  Esq.,  of  Lincoln's-Inn.    Price  Is.  ed. 


THE  ADVOCATE :  HIS  TRAINING,  PRACTICE 
RIGHTS  and  DUTIES.    By  EDWARD  W.  COX,  Esq.,  Barrister- 
at- Law,  Recorder  of  Falmonth  and  Helston.     Dedicated,  by  permission^  to 
Lord  Denman.    Vol.  I.,  large  8vo.,  price  15«.  cloth;  17 s.  6d.  half-bound; 
18«.  ed.  calf. 

CONTENTS  : 


1.  Introdnctioa  ,  30. 

2.  Capacities.  31. 

3.  Natural  Qnaliflcations  23. 

4.  Physical  Qnaliflcations  33. 

5.  Mental  Qoaliflcations  34. 

6.  Pecuniary  Resources  25. 

7.  Will  and  Courage  36. 

8.  The  Training  ot  the  Advocate  37. 

9.  Moral  Training  38. 

10.  Practical  Blorals  39. 

11.  Intellectual  Training  30. 

13.  How  to  Study  31. 
la  How  to  Read  33. 

14.  What  to  Read  33. 

15.  Studies  for  Information.  34. 

16.  Studies  that  Educate  35. 

17.  Profe-iHional  Studies  36. 

18.  PhyslcalTraining  37. 

19.  The  Art  of  Speaking  | 

ThisVolame  is  designed  for  the  instruction  of  Solicitors  as  well  as 
Barristers. 


rpiIE  SECOND  EDITION  of  HUGHES'S  CONCISE 

X     PRECEDENTS   in    MODERN   CONVEYANCING;    containing 
Four  Hundred  and  Twenty  Precedents,  as  follows : — 


Practice  in  Chambers 

The  Inns  of  Court 

Student  life  in  the  Temple 

The  Call 

Reflection 

Choice  of  a  Circuit 

The  Circuit 

Practice  in  Chambers 

Cases  for  Opinion 

Advising  on  Evidence 

Reading  a  Brief 

Consultations 

The  Practice  of  the  Courts 

The  Examination  in  Chief 

Cross-examination 

Re-examination 

The  Defence 

The  Reply 


Inittah. 


Precedent* 

1.  Conditions  of  Sale      9    16. 

2.  Conveyances  of  Freehold  Estates  42 

3.  Assignments  of  Leaseholds, Chat'  17. 

tel(>,  &C.      13  , 

4.  Copyhold  Assurances 5{ 

5.  Assurances     under    Fine     and  ;  18. 

Recovery  Act IB 

G.  Mixed  Assurances       18  I 

7.  Agreements  for  leases      ..     ..  8    19. 

8.  Leases 21 

9.  Grants  oi  Mines,  Ac 6    20. 

10.  Attornments 4    21. 

11.  Marriage  Articles 4    22. 

12.  Marriage  Settlements 13    23. 

13.  Post-nuptial  Settlements,  te.  ..  6  '24. 

H.  Separation  Deeds       10    25; 

15.  Equitable  Mortgages 7    26. 


Precedents 
Mortgages  of  Freehold,  Lease- 

liold,  and  Copyhold 39 

MoitgHges  of  Stock,  Shipping, 
Mixed      Mortgaxes,      further 

Charge,  Transfers,  &c 39 

Bonds  and  Warrants  of  Attorney, 
Notices  relating  to  Mortgages 

and  Annuities    ..     36 

Releases,  Indemnities,  and  Gua- 
rantees         36 

Wills       68 

Partition  Deeds 7 

Appointments      8 

Trust  Deeds 6 

Partnership  Deeds      23 

Composition  Decd-i     11 

Power  of  Attorney  and  Notices . .  56 


With  Practical  and  Explanatory  Notes,  Index,  &c.     Price  for  the  Three   \ 
Volumes,  4/.  4«.  dotli ;  Al  13«.  6<;.  half-calf;  Al  16«.  calf.  } 
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Ptihltthedal  the  "Law  Ttmes^*  Office. 


fnitUih. 


A 


N  ELEMENTARY  VIEW  of  the  PROCEEDINGS 

in  a  SUIT  in  CHANCERY,  with  an  APPENDIX,  containiog 
the  AlteratioDs  made  in  the  Practice  by  the  Consolidated  Orders.  Bj 
RICHARD  HALLILAT,  Esq.,  Solicitor,  Author  of  ''A  Digest  of  the 
Examination  Questions  and  Answers."    Price  5«.  6dL 


KOTICS. 

IN  ACCORDANCE  with  the  generally-expressed  wishes 
of  the  Profession,  that  the  yalnable  REPORTS  of  the  LAW  TIMES 
might  be  issued  in  a  shape  more  oooTenient  for  use  in  courts,  &c,  ti.'' 
Publisher  is  happj  to  announce  that,  by  the  erection  of  powerful  printin; 
machinery  at  the  Law  Tnots  Office,  the  Law  Times  Reports  of  all  tl:<' 
Cases  decided  in  all  the  Courts,  from  the  beginning  of  Michaeloiaa  Tern 
1859,  are  issued  in  8yo.,  oni  without  any  additional  charge.  The 
Reports  thus  form  two  large  volumes  yearly,  for  the  Library  and  the 
Court,  as  well  as  for  permanent  presenration. 

These  Reports  are  also  published  under  the  title  of  Thb  Law 
Reporter,  in  Weekly  Numbers,  in  a  cover,  price  10<l.,  and  in  Monthly 
Parts,  price  4«. 

They  are  the  most  9peedy^  compUtet  and  extensive  series  of  Law  Reporti 
published  in  England.  They  comprise  all  the  Superior  Courts.  Every  writteo 
judgment  of  the  Common  l4iw  Courts  is  reported  verbaim.  In  quant itr 
they  contfun — 

One-half  more  than  the  'Weekly  Beporter. 
One-third  more  than  the  Law  Joumfl. 
One-half  more  than  the  Jurist. 


IN  THE  PRESS. 

THE     THIRD      EDITION      of      HALLILAY'S 
ANSWERS  to  the  EXAMINATION  QUESTIONS,  brooght  dovr. 
to  the  present  time,  and  including  the  law  of  last  session. 

THE  TRANSFER  of  LAND  ACTS,  with  FORMS 
and  INSTRUCTIONS.    By  E.  W.  AYRTON,  Esq ,  Barrister-ai-Law. 

THE  ARTS  OF  WRITING,  READING,  AND 
SPEAKING.  Letters  to  a  Law  Student.  By  EDWARD  W.  COX. 
Esq.,  Recorder  of  Fiilmouth,  Author  of  "  The  AdTOcale :  bis  Training, 
Practice,  Rights,  and  Duties." 


THE   LAW   TIMES, 

THE  JOURNAL  OF  THE  LAW  A^D  THE  LAWYERS. 


ESTABIiISHED  NINETBEN  YEABB. 


Testimonial  to  the  Law  Times  yh>m  the  SolicUort  of  England  and  Wdka, 

On  the  1st  of  Januarjri  1859,  a  magniaeent  Centrepiece  was  presented 
to  the  Editor,  with  this  inscription  : — 

"The  TeAtlmonial  of  the  Solicitors  of  England  and  Wales,  presented  In  reoog- 
iiition  of  his  onwearied  and  successful  endeavoars  as  Editor  of  Tbk  Law  Tiicbs 
to  promote  the  mental,  moral,  and  social  advancement  of  their  branch  of  the 
Legal  Profession.  1868." 


CONTENTS : 
Keports  of  all  the  Cases  decided  by  all  the  Coarta  of  Common  Law  and 

Equity,  the  Court  of  Probate,  the  Ecclesiastical  Courts,  the  Criminal 

Appeal  Court,  the  Bankruptcy  Courts,  published  immediately  on  decision 

and  all  the  Written  Judgments  reported  verbatim  by  a  short- hand 

writer. — This  is  the  most  comply  and  extensive  series  of  Beporti 

published  in  England, ^N.B.~The  Reports  are  8yo.  in  size,  paged 

so  as  to  bind  into  separate  Library  Volumes  for  use  in  the  Courts,  «c. 

A  volume  is  completed  every  half-year,  containing  upwards  of  900  pages. 
The  Law  and  the  Lawyers, — Commentaries  on  all  the  Legal  Events 

of  the  time. 
liKADiNO  Abtiolbs  ou  Professional  Topics. 
pRAOTioAL  Essays  on  Current  Law,  by  Writers  of  authority,  desired 

to  keep  the  Practitioner  well  informed  on  the  New  Law  ana  Practice  as 

it  arises. 
Solicitors'  Journal,— the  Current  Oases  in  the  Law  of  Attorneys, 

noted  up  and  commented  on. 
Real  Property  Lawyer  and  Conyeyanobr,  with  the  like. 
Magistrate  and  Parish  Lawyer,  with  the  like,  byT.  W.  Saunders, 

Esq.,  Barrister-at-Law. 
Joint-Stoox  Companies  Law  Journal,  with  the  like,  by  Edward  W. 

Coz,  Esq.,  Barrister-at-Law. 
Mercantile  Lawyer,  with  the  like. 
County  Courts,  with  the  like. 
Estate,  Investment,  and  Auction  Journal, — a  complete  Record  of 

Sales,  with  a  Solicitors'  Register  of  Land  for  Sale,  and  a  Report  of  the 

Land  and  Investment  Markets,  &c. 
Court  Papers. 
Correspondence  of  the  Profession,  on  all  Subjects  and  on  all  Sides 

of  every  question. 
Legal  Obituary.    Memoirs  of  deceased  Members  of  the  Profession,  by 

E.  Walford,  Esq.,  F.S. A.    Author  of  "  The  County  Families,"  &c. 
Notes  and  Queries  on  Points  of  Practice. 
The  Law  Library.— Notices  op  New  Law  Books. 
j\uction  and  Estate  Circular. 
The  Gazettes,  copiously  extracted. 
Advertisbmbnts  of  Sales,  Estates,  Money,  Law  Practices,  &c. 

The  LAW  TIMES  is  published  in  time  for  Saturday  Morning's  Mails 
Price  Is,  Subscription,  prepaid,  63«.  for  the  year,  including  the  Indexes 
and  all  the  Double  Numbers^ 

10,  Wellington  Street,  Strand,  London,   W.O. 


Initials, 


Mtiah, 


PROPOSAL  FOR  PUBUCATION 


OF 


A    OOMPLETS    GOLLSOTION    OF    THE    LAW 


ADMINISTERED  BT 


MAGISTRATES. 


REPEATED   communications   having  been  receivcil 
from  Magistrates,  their  Clerks,  and  Solicitors  practising  in  \hr' 
\  Courts,  that  sacb  a  work  is  wanted,  the  Law  Times  submits  the  followir; 
*  plan,  which  it  will  undertake,  provided  that  a  sufficient  number  of  suV 
Bcribers  be  obtained  to  justify  the  enterprise : — 

The  Law  relating  to  each  subject  matter  will  be  collected,  giving  tli» 
text  of  the  Statutes,  and  Notes  of  the  decisions  of  the  Courts  on  their 
construction. 

The  subjects  to  be  arranged  in  alphabetical  order,  so  that  the  very  ln<r 
on  any  subject  may  be  found  in  a  moment,  and  each  article  to  be  complet" 
in  Itself. 

To  do  this  speedily  as  well  as  thoroughly  it  is  proposed  to  emploj  i 
large  number  of  competent  contributors,  to  each  of  whom  some  sahj«et  or 
class  of  subjects  will  be  assigned,  and  whose  names  will  be  affixed  to  tliri' 
articles  to  authenticate  them. 

The  work  to  be  edited  by  T.  W.  SAUNDERS,  Recorder  of  BntI:. 
Author  of  "  The  New  Law  of  Magistrates  Conrts/'  &c.,  and  EDWARD 
W.  COX,  Recorder  of  Falmouth,  Editor  of  "Cox's  Criminal  Ki« 
Cases,'*  &c. 

It  will  be  issued  in  Parts  at  5«.  as  speedily  as  it  can  be  preparoil.  Ii 
will  be  seen  from'  the  plan  of  the  work  that  each  part  will  be  comptetp  f  >r 
practical  use  so  far  as  it  extends. 

The  parts  will  be  sent  to  the  subscribers  by  post  on  the  day  of  pu1>!i<  )* 
tion. 


NOTICE. 

As  this  foork  vfttt  not  be  undertaken  vnless  400  subtteribert  at  the  hf. 
are  ^previously  cbtained^  Solicitors,  Magistratra,  and  MA^.I^TR.\l  r> 
CiARKS  desirmts  to  possess  it  are  requested  to  J'orward  tlteir  nnuitf 
foithout  delay  to  Jno,  Crochford^  PubHsher,  10,  Wellington- street,  StranJ. 


/ 


MEBMAV  BOOKS  FOB  OFFICE  XJSB 

PBACTIOE  OF  THE  I.A,W— (contiaaed.) 
Tlie  PBACTIOE   OF  ETISENOE    on   an  otigl: 

Ssomd  EdiUon.    By  E,  POWELL,  E>q,,  Bunlitn^t-Liw.    PHiw  lit. 

OEIAY'S  OOtTNTaY  ATTOBHET'S  FBAOTIOE 

Edition  (tbe  EighW,  >dipt«d  to  tba  vnasiit  lUls  or  tha  Lur  Sjr  W 
BuTtaterJt-Lair.    Prtca  17». 

The  FRAOTZOB  OF  WLLI^  ASTD  ADHINISTI 

HFTH  EDmON.  B/  O.  ALLNUTT,  Esq..  BBnliWr-al-Laii.  Tbb  iroi 
^vetltlODer  full  InitmcUoiu,  irith  Frwedeoti,  from  tbe  Uaklng  of  ■■ 
WUdliis-np  oC  the  EitUs.    PrliwlU 

A  BEADIHa  of   the    TBTTSTEES   and   T/LOWi 

"  ACT  (M  «  M  Viet,  6  l«).  By  A.  O.  LANGLEY,  Esq.,  Barrliter-atLiw,  W 
DIXof  PBEOEDEHTS  OF  CONVEYANCES  AND  WILLS,  In  »ccord«m 
8.  H.  BLACKXOBE,  E^  BMrtator-aHiw.    Price  It.  M. 

The  0O29BOLIDAIION'  ACTS  of  1846  and  1847,  v 

a  part  of  m  Prtrsle  AcU.  THIRD  EDITION,  nitb  NOTES  on  tbe  TOO  Ci 
ttMm,  and  a  copioiu  INDEX.    Br  GEO.  TAYLEB,  Eaq.,  Bairlatap-at-Lav. 

The  NEW  PBACTZCE  of  EauiTY.    B7  0.  S.  13 

Esq.,  BuT)atsr-al-La».    Price  lit. 

The  Ninth  Edition  of  COX'S  LAW  and  FEU 
BEGISIOATION  sad  ELECTIONS,  with  [nil  InatmeHana  to  Aieota.   Pr 

The  PBACTIOE  of  CONVETANOHTG.  ByW.; 
X«4.  BarcMe>Bt-lAv.   Inarala.,  pclcaSlt.  61I. 

EVANS'S  Z.AW  DIGEST,  Half>yearly,  gives  ol] 

reported  dnring  tbe  Hiir-Tsar,  u  arraniad  that  ihe  laCeit  law  on  anr 
faDndlaanwmant  PilnSaSd:  Itli  paned  ioaatoblnd  wlthtbebalf. 
ol  tba  Lav  Baportar. 


Jut  paliUglied,  price  7i,  6i.  Uie  Second  Edition  at 

JV  EANDT-BOOK    OF    ECCLESIABTIOAL    LAW.      By 

GEOBOE  ROGERS  HARDIHG,  Esq.,  Barri>Ier-U-Lsv. 

REPOETS.  ^ 

The  LAW  BEPOBTEB.  the  speediest  and  most  extensive 

HeilH  of  RaporEi  pnbllifaed  In  England,  comprise  all  ttaa  Gouith     In  ocUto.  ererr 
TnaidaT,  la  a  nragper,  U  pwna,  price  lOd.  only;   la  moatUy  part>,  U.    II  fonue  two 
rolomei.  yearly,  eadi  of  nnrly  lOOO  pagei. 
BEFOBTS  of  UABITIHE  LAW  CASES  decided  in  aU  the 

<ioiuia,  together  with  DIGESTS  of  the  SalrafB  Awardt  anil  Maritime  Law  Cues  decided 
dnrlnj  tbe  last  twenty  yean.  Qnarterlj,  price  St  6d.    Pait»  I.  to  IV.  miyitlU  behad. 

BEPOBTS  of  HAQISTBATES,  U17NI0IFAL,  and  PABISH 

tAW  CASES,  ai  dadded  by  all  tbe  Gonrti.  Edited,  with  Notet.  &s..  by  E.  W.  COX, 
Eaq.,  Recorder  of  FaloiDntli.    Qninerly.  price  4],  6d    Part  XII.  lately  lained. 

BEPOBTS  of  OOTJNTT  OOUBTB  andBANKBUFTCT  Cases 

tedded  la  all  the  CoDrti.    Id  Qmrterty  Parla.  price  ti.  eacb.    Farts  L  to  IX. 

OBHEINAL  law  oases,  decided  by  the  Courts  of  Appeal, 

in  England  and  Ireland.  Uie  Soperlnr  Conrta,  Ihe  Central  Crimloal  Court,  and  at  the 
AialuA  By  E.  W.  COX,  Esq..  BBniater..at-Law.  Abont  two  Parle  per  annnoi,  at  Si.  Ed. 
Vol.  VIII.  JDBtcompleted.  and  Parte  L.IL,  and  [II.  of  Vol,  IX.  recently  pDbllebed. 


COUNTY  COnRTS  and  BAKKRUPrCY  1 

JOHN  CBOCEFOBD,  Fu1 
Strand,  Lonri 


